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rights, copyrights, and real and personal propérty of
= X every class and deseription. .. .
T % "»—- (¢) To acquire the good-will, rights and property, and
: t take oyer whole or any part «f the assets and
lizbilities, of amy person, firm, assoctatton or corpora-
PRI DU tion, and tn af for the same in cash, y stocks OF bonds of e
§ 5o . this eorpo or btb*rvmxe' s
: - {f).Te en'}eg. into, tiake, perform and earry out cen-’ -

o iraets of -every kind, for anv-lawful purpuse, without
Himite as to amount, wixhany person,ﬁrm,momaﬁon or

(a) ‘l‘oh&vrou‘&,maﬂom,tourym.ﬂormﬂ

lammadmmm&mtysbidion or

- | limit as to, smount, to purchase, or otharwise acquire, to

e Tl Mmh%ﬂ%«ﬁmm

AT df Wal nnd personal property of every class snd deserip-
. A tion in any of the states, districts, MQ‘NM g #’ -

of the United States, and in any and aﬂf mtnu.
g X g in sceordance with the law thereof. - autll
= - —h) Tu general, To @ffry on any other busiaees in con-
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dends and arrears of dividend on the preferred shares
ahl[lhepudbeforelnydlvidendsﬂnllbeplidorm
‘apart for the common shares.

Thewbole,or!orthepurpouaof.nynnhngfmd ;
-provided herein and in-the by-laws any part, Jf the
preferréd shares may, at the option of the: Board of
: Directors, be redeemed on any quarterly dividend pay- -
gl ment date, bypaymgtberefotmmh,attbetimeﬁed
a4 for such redemption, one hundred and five dollars ($105)
( ~——pershusemd @t accumulated unpaid and accrued divi-
\ #=e»” dends thereon, on such notice and in such manner as may
—be provided in the by-laws. In case preferred-shares—
s ealledforre&mp@onmmtdnlypmtedformdm
o tion, they shall cease to be entitled to share in further or

% later dividends. ,
On or before the first day of May, 1920, and on or
before the first day of May in each year thereafter, until
"all of the preferred sbares shall have been redeemed,
'thoreMEntmnoutofthemhxm

.."
0

-

profits of the corporation. after all accumulated and de-
faulted upon the preferred shares shall have
been paid, of set apart and provided for an amount equal
to (1) one-third of the total par value of all the then
-omstnmnreferndmatbdoomﬁu. plu‘

,\1 thmmof dnﬁng'l‘nd.leu,.
M&Mmﬁd&mtsﬂmwgﬁ«

b!-lswlshﬂ preoen’he .SneK tior g
oqn& m all the shnbolderl. WE tha} in



5 : Wit ‘

. calling the proferred stares for redemption, no result-
end ant fraetions of shares shall be called for redemption.
Any deficiency in the amount required to be set apart
in any yes: to the ercdit of the sinking fund\as provided
_in this article; shall in the neit succeeding year be added
bthesmhngfnndontofthemrplupnﬂlofthmem‘
i .porahon ik S I =
e R i “éWent shall any dlvndmdste—dedlrod or p‘ld /
— on the common shares until (1) the eurremt quarterly
: : : dividend on the preferred shares as well as all aeccumu-
; - Iated and accrued dividends thereon shall have been paid
Nty d 5 :ndsetapurt and (2) all arrears, if any, in respeet to any
ammuheumbefoumquindwhmmm.pm'

-

e P RN ST ST “’"'”Wothe lcmegomg sueh. mu.'
, 2 " »may be determimed- by m&mdomm-ayh
A : : d«hmdandﬁﬁmthqmmmotthom-
o SRS ~tion from time to \time out of the ommrphn
profits of the eorporation. :
. In the event of insolveney ormum ]
of the corporation, or voluntary or involuntary dissola-

uhofaﬂntsmﬁ,&ereshﬂbepudbthhddﬂd\
* the praferred shares then : '

. lars ($100.) per share and all accomv !
— WWWWM*

of tlie preferred shares all r mai
of the. eorporahon—lhll N: dt

Atalloieenmofdinmud- : e
holder of shares (as to which he is m»-ﬁ':m
herein stated) shaﬂbemhﬂed to as many votes as.

tion, or bankruptéy or liguidation of the corporation,ar ~—




~ ftheir abgolute discretion may deem advisable.

' provided that such limitations form to the by-laws

at-a shareholders’ meeting duly called for tha m

‘equal the number of his shares maltiplied' by the number :
of directors to be elected: he may cast all of such votes >
for a single director or may distribute them among the ° N
mbettobentedforormtwoormomdthm,nho -
may see fit. This right when. uemaed lhall lu tarnsd
cumulative voting. - .. - .

No shareholder or holder of obhgatlons of the oorpora—
tion econvertible into shares shall be entitled as of
right to subseribe for, mm:e or. receive. any part
of any further additional issue of shares or ohligations
of the eorporation convertiblé into shares but such fur-

i——— X —_

ther issue may be dispoged of by the Boagd of Directors &
to such persons and on such terms and (so far as pér- . o
mitted by law) for such consideration as the Board in . — — il

The Board of Directory may at the time of original
issug of any shares of the eorporation : preseribe such
hmhkﬁo‘nn of transferability of sugh shares or any of
them as~in-their_ discretion they may deem advisable;

of the oorporntwn and that the te ev:denmg the

TheCorponhonmaytt@ymohbMd ,f“
D:mtouuﬁ,mmmammm -
, g its good-will its corporate fran- '+
on such terms and its Boardof %,
Mﬂ‘ﬂ?ﬂtﬂdf:ﬁklﬁm&
Corpofution, but only when and as autharized by
mnma&hﬁm.rwm

In lddituu to the prefeyui/dnm above deséribed, goe :_
the number of shares authorized tnbewmedbvtheot.r :
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Piren: Thé smmber of shares with wiiich fis corpo- |

ration will commenee business is ten preferred shms,
and ten common shares of no par value. - -
- ) % — '
% —— Sufni"l‘he names and places of r&t&enaof ihe orig-
.- . inal subscribers fo the capital stock ll{d the number of
' : shares subseribed for by each are as folaws:

Number
Name Residence of Shares:
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Efmrrn The private property af
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to any extent whatever. . -

mhmngutumﬁmdth
- o—— mmmfmedbymm&eMofMlm
"\ expressly
: Tokhmmtt*hm“‘mw
; - —.  to authiorize and eause to be executed

__upon any real and personal property of
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The corporation reserves the to amend, alter,
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ficate of incorporation, in the
» - prescribed by statute, and all rights conferred on share-
_holders. herein are granted subject to this mnhon

We, thi xr\nmonm, being each of the original sub- * k

seribers 10 the capital stock hereinbefore named; for
the purpose of forming a corporation to do business both"
within and without the State 6f Delaware, and in pursu-
moeofnnAot the Legislature of the State of Dela-
ware entitled *“An Act Providing g(,}_gnemlﬂgmpmﬁo:
Law" (npprovéd March 10th, 1899), and ¢he acts amenda-
- tory-thereof and ¥upplemental thereto, do
~this certificate, hiereby declaring and certifying that t.ho
facts herein statedmre true, tnddorecpechvely-gmto
take the number of shares of forth,
and accordingly have Hereunto set our hands seals

this day of April, A. D, 1213,

B

nner now or hereafter
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e which _shall remain in the custody of the Secretary. It
shall be affixed to all certificatés of the shares and to
R B other instruments requiriig a seal. A duplicate seal j
myhkaptm&ﬁuaﬂhoﬂndbythélurd,uedb = %
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- corporafion of such TEmir and design as (v Board may— P
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Sl d on the books of the cffporation by the registeredéholderses
} YD e « thereof or by their attorpeys legally: constituted or their

logal representatives-by surrenidler of the certificates 2

therefor for cancelldtion and a writfen assignment of the - e

: .. shares evidenced thereby. “The Board may fromr time 3357
¥ » = + to-time appoint such Transfar Agents or Registrars of %
— LT ~w-"’j’ . shares as it may deem adnsable and may define their
: % powersanddntnes EVANENEA LS MY e s

-

<, “Srcrios 3. Lost Certificates. The Board may order

v A : new certificate or certificates of shhrés to be, issued ‘in"
o p : nheenfuyeemﬁmteoreezhnutuouhmtobeuued
: ' ’,mplaceofnnyoert:ﬁuteurcerhﬂumdlcgodtobave
2 e G heen.lost annmwkmqlhe owner

Vo o ad ““’nfthelthmorarhﬁatelmhreq'nmdto

- ngetheeox::honnbond.mthmﬁtyormnes satis-

t Tporuti asthé Boardmay o —
ﬁmmutmﬂmm ‘Bt . -

b the Board may in lf;.mmtxmrgfm to mmi?w-' i o
NN certificates save’ ‘upon| the order .of me court hvmg
: Jnrwdxcuoninmhmm "~ =

' . Sectiox 4. Ctomofrmcfu
R : hrhohof&eeu_gpmﬁonuyi&

T subject 40 zhe:h
- : . tion, upon waenmd shares nd
5 , ; shamofthb(brpm‘thon.ﬁ“,_
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. 'day of said months respectively, at any annual, regular
or special meeting of the Board, or ou theé days to which> ™~
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any'such meetings may be adjourned, at which times the
Board, in its diseretion. subject to the provisions of

- Certificate of Incorporation, shalt determine What, if
‘Dividends on the pre- ..

any, dfvidends shall be.
ferred and common shares;’if declared, severally and re-
spectively, shall be payable-en-the first days of February,

~~May; xmstmd'xuwmmmrfhmﬂam

~——

of the déelaration thereof, and shall be pgsgble to the.
stockholders of record at the close of business on the
fifteenth of the month-in-which they shall have been/de-
clared. If any date herein appointed for the payment of
_'any dividend, or herein fixed for determining the.share-
holglmo(reeord,to'hmtheumi.payxble,shﬂ,in
any year, fall upon & Sunday or legal holiday, then such
dividend shall be payable, or suefi-ghareholders of re-

_ cord shall be-determined, on the next sueceeding day not

—r

a Sunday or legal holidny.

gide of the State of Delaware (or at such other place

within or withort the State of Delaware as the Board may

e in the afte
* day-in April (or if said day be a legal lholiday, then on the
next sueceeding day het a holiday), for the purpose of
electing Directors and Officers and for the transaction
of such other business as may be
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‘ gicnmt 2. Special Meetings. Speel;l meetings of the

sharcholders must be ealled by the Secretary upon writ-

. ten request of the President or of any director. No busi-
ness other than that specified in the eall therefor shall
be considered at any special mepting. Special meetings
shall be held at the prineipal business office of the cor-
poration outside the State of Delaware unless the Board ~ -
shall name another place therefor.

o o -

: 7, Secrion- 3. Notice. Notice of the annual meeﬁng shall,
at least ten days prior to-the date thereof, be mailed to
each shareholder of sfiares entitled to voting rights at
his last known polboﬁseaddm as the same appeul on

P records ot&eeorponhon./

- Nohcoofmtho&ngMntthom .

- % thereof shall be’ mailed. at-lbast ten days prior to_the

2 . datewwmhmmamlathmm{

s 4 oﬁeeaddmu‘themwm&omﬁndﬁ[mw i
:ﬂ'— TR e corporauon :

T ____ Secrios 4. Ouuun.Amtinamomtolmm \
e authorized by the“Certificate of Incorporation o' vote, T

% ; issued and outstanding represented by the holders of .

record thereufmpeuonorbymlhnbenqﬁh ;
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v Secriox 6. Election of ‘Directors. The eleetion of ‘.. bl
" Directors may be condueted by two inspectors of election
appointed after the first election by the President or a
¥« Vice-President. The vote in cléctions of Direetors and,
npondmndofashmolderpresentmpemorbv
proxy, thevotaonunyqneshonlhdlhebyslnmvote
. and by ballot. L

Secriox 7. Order of Business. At all meetings of the ’ -
shareholders fe order of business shall be as follows:

~ {a) Call'to o(der .
{b) Mnoln()’htmnndthenppommofn v :
Seeretary, if necessary. 2 : e

{¢) Presentation of proofs of tie due calling of the : e
meeting—the cértificate-of the Seeretary or affidavit of . | - >

— ey,

otberpermmmhdtbenoheeshnbemdmof e s

(J)Wmmmum :
vmnnﬁng.
([)Bepwho!oﬂoaanﬂwmmmm.

. (9) Iﬂheuml,moramungdfof‘&ﬂ
: ” w dbmdoﬂau. il

(h) WW e S b

e ma.rmofm The directors of the cor=
poration shall hold office until the annual meeting of the
—mes > shareholders succegding their appointment or election,

R =, SR e Bt SR - e itet Sl LA e RR A SR R
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Do Save been duiy eiecied and quahfied.

Secriox 2. Powers. All tie powers of the eorporation
are vested in and shall be exercised by the Board exeept
as otherwise preseribed by statate, or by the certifieate
of ineorporation or by these by-laws.

Secriox 3. Vecawcies. A resignation from the Board

of Directors skall be deemsed to take effect upon its re-

- ceipt by the Seeretary unless some Gther fime is specified

. T therein. Tn case of any vacancy in the Board, tinVagh

: _ death, resignation, disqualification or other cause deemed

% ,Mby&emmer«mgyd-
G firmative vote of 2 majority of those present at any duly
_convemed meeting, may eléet a suocessor office

Board shall be held on such dates gs th
nate. ' 8.5




Seeriox 6. Special Hcotuuu. SMMM“
Ja - ~ —Board of-Direetars sfafl be 8alled by the Secretary and 4~
held at the requeqt ot t!le Pmsxdent or of any. Direotot

‘ i
. $
L4 &
3 . . ‘|
! ' ; >
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) 3 >

Cesn

chnox V Notwe uf Meetmgs Thée Secretary. shall
give notice of each meeting of the Board whether ségu-""
lar or special to each member of the Board by mail or
telegraph to his last. known post-oﬂioe address. Such
notice shall be given by mailing the same {wo din;g before
the meeting or by telegram sent one day before the meet-

ing. A
5*' it vm-Sac-nous.vwm Ama;ontyoftheBoandnhallm— : e o :
uﬁtuteaqnommatallmoetmgsthemf # T
= Sumox 9. Place of-Meeting. The Board 'may hold its 3
©% +  meetings at such place or _places within or without the .- e, T
- SuteprehwmasthsBoardmayfmtmetotme : :
' .l - Sgorios Iﬁ.Compeamtm Dtrectors,as sad,ahaﬂm i B
Y mvemmmla&einem but; by rgso- e R
e Jution of the Board, a fixed sum and expenses of attend- , bl SRl
- P anoo.xtany,mybeallowedforattendmettuoh 255 ok
-,-,....._Q:-Ah—-- o ; e g nothing { ; T
& =
b S
_lations u ‘wbchtheboohmdaeeountso!ﬂlewrpo- - .
: @noréyouhemmnbeopmdtommmu e

e b e
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Seerrow 12-Offices—and Rooks Outside Stat¥, The

Board may from time to time establish eorporate offices
and agencies and keep the books of the corporation at

“such place or plaees outside the State of Delaware as

they may from time to time designate.

ARTICLE V. |

* OrricEss.

Secrrox t. Officers. Theoﬂieersoi"theeorporatmhshall . ,,..__

be a president, a vice-président, a treasurer and a seere- .
tary, who shall be elected-by shareholders (but if said
officers are not ciccted by the shargholders, then they shall
be eleeted by the Board) to serve for one year and until
their respective successors are elected and qualified. The
president shall be a member of the Board. Additional
vice-presidents may be eclected from time to time for
such terms as determined by the Board which may also

appoint_one or-more assistant sccretaries and one or® . &
dmmmmmﬂalwrmdu&_- SN
. gmbordinafe officers mdwuwhm Rl

ntmﬁmhﬂmt«mm r "‘“

-

o e i
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Presidents shall perform the duties of the President in
h:ahoeueeordnnnghmmahhtywaot The Viee-

I
¥

Presidents Wo have such other and further powers
and shall perform such other and further duties as may |
be assigned toﬂ:em by the Board.

Swnox 5. Tremrer The Troasn:er shall have the Ly
castody of the funds and éecurities of the corporation
which wiay come into his hands. ““When necessary or
proper, he may_endorse’ on behalf of the corporation,

- for collection, checks, notes and other obligations. ~He

shall deposit the fands of the corporation to its eredit
in such hands and deponumes a8 the Board may from
iunobumdm&mte. - He shall submit to the annmai
’ miecting of a statement of IEe Enaneisl eon-

dition ‘0T the corporation, and whenever thereunto re- .
quired by the Board, shall make and render & statemept
of his accounts and such other statement as may be re-
quired. He shall keep in books of the corporation full
,admrabmtofallmou@”r&dvedudpddh&

 “yvinutes of ail meetings of the Board. and r& 3

= M&ﬂer pomn

‘-~~--Mﬁmmwﬁymhﬁmdthem

him for account of the corporation. He shall perform
such other duties as may be from time to time assigned
mmwmm«
ﬁetailh{ﬂmdhhm Such bond cheek

shall hs-m mwd“MWTwamy

&m&mmwmmm

2 v,
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‘He shall have charge of the share certificate book, share
mfnbohn&.hmledgén,nnofwh?‘h L

’rmonlbh\ioiﬁbe@entefheexﬁiﬁnahoqof'yﬁy Dt-"
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- - - - ma— .3 ; ;u R h - .
rector; hie shall have custody of the seal of the corpora- .
tion ; and he shal! iu general orm all the duties usually _*
incident to the office of s , subjeet to the eontrol oot

. e ; L R

-

- } :

Becriox. 7. Assistant Officers. The Assistant Secretary
or Secretaries and the Assistant Treasurer or Freasurers
-~ : shall perform the duties of *he Secretary and of the
et Treasurer, res peeﬁve!y, in the absence of those officers
= - and shall bave such Turther powers and perfoem such

i other duties as may be assirned to them mpeetively by

the Bogrd. & -
; e s-enonsnuwanypemnmumuy
3 _ theﬂardmy Ve remove&-atﬂrthneuponvouofﬁn
2 majority of Dfrectors in office at any madng specially
AR +coo muedmm mmdmum ofm{mm :
e

therelmto au

! 1 ,
‘ ' ~ ' President n‘a Tm,wwmmm
ummroym
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Whenever for the purposes of the sinking fund de-
scribed in the certificate of ineorperstion less than the
whole amoant of (be preferred shares is to be redeemed, e s
the particals - shares to be redeemed shall be asefrtained

as follows: Forthwith, after the setting spart of moneys
for the sinl. ngfudoum!xyﬂrn.thm&!l

determine the number of | shares which the .
funds then in the siaking Mht‘a«tbn\- e
deem at the rate stated in the certificate of incorpora- . -
tion for such redemption This number shall be divided g
by him equally among 20 the holders™of eertifientes of -
preferred shares outstanding at such May first in pro- i
portion to the number of shares respectively repre@mted =
udﬁMnﬂ-mda&ﬂw
‘Hl-ﬁfvﬁawg oy fractions of shares = e
mmmmhdndﬁ&th
: rmdﬂwubym-htgf-dnﬁe* e, :
year. o el
. ﬁ”*huvﬁ?bﬁu e : P o
less personally defivered, sent by States mail to R o
= hah.duuw“uuﬁq-q EmeEEe
bave filed for such purpese with the Secretary of the e

corporation. If s shareholder file no address the notice
to such shareholder shall be mailed to him addressed
Los_Angeles, California. The notice must be mailed (or A
persomally delivered) ai jeast thirty days prior to the
.&mw{«uﬁm Thenba

———
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*desigmed,. on surrender of the certificates representing
the preferred shares ealled for redemption, duly en-
dorsed in blank for transfer at such cffice in the United
States-as the corporatien may designate, the holder and

owner thereof will receive the redemption price deseribed
£ * in this certificate. In case the preferred shares thus
called for redemption are not thus duly presented for
- redemption, they shall, as stated in the certificate of i in-
corporaton, cease to share in farther or later dividends.
— _The directors of the eorporatxon nﬁ)‘r‘lnlxt the trans-
—-ferability of common shases in the mammer hereinafter
deseribed, but each certificate evidencing the oWnership
dmm:&dburupenmfwnlermtothu
arbdedtheby-hwsoraeopyofthefolbtmg provi-

sions of this article.
In case a holder of a certificate representing com-
m:mmwthe&mnhonehﬂnnymdm

2 orgmmymylhuormw_
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{c) twenty days- have elapsed since the filing z
of such written notice and deposit of stich share - '
certificate, and no other shareholdge’ of the Cor-~
. poration shall have, in the manner hgreimafter
- stated, given netice to the premdent t sueh "
—t .} other shareholder desires to acquire such shares
as to which notice of desire to tgansfer-has been

T Even. : ) —

Whenever any such notice of desire to transfer shall
be filed"With the President, he shall within two days after
the réceipt thereof eause a copy thereof to be sent by
mail addressed fo each person who i then a sharchaolder
up(m the booksef the Corporationat his address as it ap-

such books. If thereafter and before the -
: twenty ;s aboye #hentioned shall have expired any -
—such other shmhouer desxres to acquire such shares for : e
notwe ofdes:retofrmder,'he”iﬁllﬂoanotxeetotht e A
effect with the president at such office within such twenty ’ Rk s
divpenodaeéompa’ﬁb&'iymﬁﬁedeheehbrmehmh i Y SRS
consideration payable to or to the order of the president.
If thié president shall receive only: one- sueh notice from
cggh_nther sharebolder, he shall forthwith transfor the == °
ahmceﬁxﬁcatesmdwrdmhthonﬁo{mm i
shareholder mq pusly therewith w to the
:hanhd(krﬁvhgmtweofdemfcm«m Amou
of such considerafion. If two or more shareholdérs shall
both desire to gqu:: such shares, the presxdont shall
equally apportion shares among su
"~ but if any such on w
shtmbemgaﬁotledtoanymehhol&dr thepnmdent
M&eter&unehylotmsnchmmuhomaydoem
_reasonalle andthhmcbfomaht:esas ¢ may. deem -
“wise which of such shareholders shall obfain such odd
shares and shall return to the shareholders|the ifference
‘between the amount deposited by them and 'l;e considera-

A3
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: tion for sueh shares as tbey are entitled to by the fore-
gomg method of allotment. et =
: " *“ARTICLE VIII, :
. = AMENDMENTS,
These bv-lavés may bel‘ altered, amended or repealed at
any regular meenng of the shareholders or at any special
meeting thereof duly called for that purpose, by a three-
e 5 fourths vote of the shares represented and entitled to
«-vote thereaty provided, that in the call for such special
meeting, notide~af such purpdse shall be given:  Subjaet -
tbthelavoftheshteof!)eh'mﬂ!e(}ew
Ineorporaw .and these by-laws, the Board of
_ my,bymnimmmteoﬁaﬂpmmtuwfm EBE8
which » quorum is present, amend these Fi‘kvs or
emmet such other by-laws as it“lhou- adgm " 2
: 1 advisable for the regulftion - thsm. , nirs
S _ ~-of the corporation, provided that no ame S o
o T e ey s -m«&rnﬁmﬁmmmw e
sy A holderaneetmg. 3 G biing Sl
T % ARTICLE IX. £ /
i A "Whenever, under r 0 : w5
: wee ANy law, the shareholders or di rectors, or any of the -
- officers are authorized to hold ',  or tak
P P - acﬁmmermdtmer he 4P acribed
M -
- o el BN ?» gt
wptten waiver of such notice s e Ep
s entitled to notice. 3
e S ST L —s \ pe ‘ ?u.».“.._ = b 7 . -“_
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'JRII'.ZD ARTISTS CORPORA ION

£t : ;
f CER"I“ICA‘.‘.. oF L.\.LR"ORA“IO‘! ~LAWS, ot
& il Y 0 T biossid LA Ot ol . e e &
2 s g -
ADOPTED TILED DESCRIPIION &
T ADRAL 17,1919 April 17, 1919 Certificate of Incorporation,
» N
printed copy
April 17,1913~ Apeil 17,1919 Certificate of Incorporation,

December 3, '1927

December 2, 1336

Decexber 11, 1936

March 22, 1937

‘ March 22, 1937
T May 15,39

’;*‘W?Tl%?,

Hareh 7, 1987 -~

Novenber 3G, 1323

typed copy
December 12, 1927 Certificate of Amendment,
O typeéd copy
Decsmber 2, 1929 Certificate of Retirement
; of Preferred Stock, typed copy
4"’"“"”?" " By<Lawe as Amended, Typed copy
’ A = . -~
Certificate of Amendment,

Decerber 10, 1936
~ & certified copy signed

Certificats of Reduction of -
Capital, certified copy signed

December 10,

Certificate of Amendment,
typed oo;;y conformed

December 18,

;\pril 1, 1937 5 4 COrtiﬁeato ot Amendment,

eg:;;m«l copy

’ mmuu of Ineorporqtion
- as Amended, typodveopy 5
c‘rwioato of Amendment,
certified Gon Pignd
: . Certificate of Imcorporation
- as Amended, mimeographed copy

Certificate of Amendment,
e certified copy signed -
o T Certificate of Incorporation
as Amended, typcd COPJ’

~ March 12, 1947 )

——

' Certificate of Ineorpouuon —
~as Amended, printed copy »
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CERTIFICATE OF INCORPORATION"
OF
UNITED ARTISTS CORPORATION

Fiasv: The name of the corporation is Uxrren Arrists
Corroration,

Secoxp: The location of its prineipal office in the State
of Delaware is No. 7 West 10th Street in the City of
Wilmingion County of New Castle. The name of the
agent therein and in charge thereof is the Corporation
Trust Company of America, No. 7 West mth Street,
Wilmington, Delaware.

THin: The nature of the business or objeets or pur-

pwepropondtobemmcted,pmotedorurnedm
are:

(a) Tcmmre,prodmo.uumlel!,hn,m'u*
dispose of pictures, plays and photoplays, and any and
.nmmmwumanmw
all dhu articles eow thmxtk or. W,. ‘

(b) '!‘o improve hmm uﬁ%u“c

‘wm&ewumm

m %wwnmﬁeuhnmdthen&h
M

(d) Tomfutm ma oﬂnnue lqdn,
to hold, own, mortgage, pledge, sell, assign and transfer,
or otherwise dispose of, to invest, trade, deal in and deal
with goods, wares, merchandise, interests, rights, patent



& 2

rights, eopyrights, and real and personal property of
every class and deseription.

{¢) To aequire the good-will, rights and property, amnd
to take over the whole or any part of the assets and
liabilities, of any persom, firm, association or corpora-
tion, and te pay for the same in cash, stocks or bonds of
this eorporation, or otherwise,

(f} To enter into, mgke, perform and carry out con-
tracts of every kind, for any lawful purpese, without
limits as to amount, with any person, firm, association
or eorporation.

{g) To have one or moré offices, to carry on all or any
of its operations and business withont restriction or
limit as to amount, to Purchase, or otherwise acquire, to
hold, own, to mortgage, sell, convey or otherwise dispose
of real and persenal property of every elass and deserip-
tion in any of the states, districts, territories or ecolonies
of the United States, and in any and all foreign countries,
in accordanee with the law thereof.

(&) In general, to carry on any other business in eon-
neetion with the foregoing, whether mm:ﬁetntmg or
otherwise, and to have and to exercise all the powers con-
ferred by the laws of Delaware and npon eorporations
formed under the act hereinafter referred to, .

Mmmhﬂmhrofaham anthoruedto be

peranmnud&mwtdﬁbmpﬁﬁuoﬂhe
WMWm“ﬁm
of February, May, August and November in each year.
M&Mﬂs:ﬂhh‘hﬁuoﬁaﬂmﬂﬂw—

_..
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dends and arrears of dividend on the preferred shares
shall be paid before any dividends shail be paid or set
apart for the commeon shares.

The whole, or for the purposes of any sinking fund
provided herein and in the by-laws any part, of the
preferred shares may, at the option of the Board of
Directors, be redeemed on any quarterly dividend pay-
wment date, by paying therefor in eash, at the time fixed
for such redemption, one hundred and five doilars ($105)
per share and all aceumulated unpaid and acerved divi-
dends thereon, en such notice and in such manner a< may
be provided in the br-laws. In case preferred shares
called for redemption a.e not duly presented for redemp-
tion, they shajl cease to e entiled to share in further or
later dividends. ‘

On or before the first day of May, 1920, and on or
before the first day of May in each year thereafter, until
alloflheptefermdshmshnﬂhvebeenred&med.
there shall be set apart out of the remaining surpius
profits of the corporation after all accumulated and de-
faulted dividends upon the preferr®d shares shall have
been paid, or set apart and provided for an amount equal
mtl)ou-thuddthewwmdaﬂthﬂnu

ling preferred shares of the eorporation, plus
(2) five prewtdmw,cm
The amount thus ascertained shail on each May first

then be paid and eredited 1o o sinking fand..

The moneys in the sinking fund on each May first
shall be used and applied in redemption of preferred
shmnu,bfmhmmm% :
mwmmd&emmmm
_standing is to be redeenfed, the particular shares to be -
redeemed shall be ascertained in such mavner as the
by-laws shall preseribe. Such redemption shall be
eq.alammmmmwm in
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calling the preferred shares for redemption, no result-
ant fraetions of shares shall be called for redemption.

Any deficieney in the amount required to be set apart
in any vear to the eredit of the sinking fund, as provided
in this article, shall in the gext succeeding year be added
to the sinking fund out of the surplus profits of this cor-
poration.

In no event shall any dividends be deeclared or paid
on the common shares until (1) the current (uarterly
dividend on the preferred shares as well as all aceumu-
lated and aeerued dividends thereon shall have heen paid
and set apart; and (2} all qrrears, if any, in respect to any
amounis hereinbefore required to have been set apapt
and wredited to the sinking fund shall have heen made
good.

Subject to the foregoing pmvmm such dividends as
may be determined by the Board of . Directors may be
deelared and paid on the common shares of the corpora-
tion from time to time out of the owbuadmg surplns
profits of the eorporation.

. In the event of moheneyormergerormolidatmn
of &e mrporaﬁou, ‘or voluntary or involuntary dissolu-

: At.umamw&ow—mm
holder of shares (as to which he is entitled to vote as
herein stated) shall be entitled to as many votes as shail

s
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equal the number of his shares multiplied by tie number
of directors to be elected : he may cast all of such votes
for a single director or may distribute them among the
number to be voted for or any two or more of them, as he
may see fit. This right when exercised shall be termed
enmulative voting.

No shareholder or helder of obligations of the corpora.
tion convertible into shares shall be entitled as of
right to sabseribe for, acquire eor réceive any part
of any further additional issue of shares or obligations
of the eorporation convertible into shares but such far-
ther issne may be disposed of by the Board of Directors

“to sneh persons and on such terms and (so far as per-
mitted by law) for sueh consideration as the Board in
theitr absolute diseretion may deem advisable.

- The Board of Directors may at the time of original
issne of any shares of the corporation préseribe such
limitations of transferability of sueh shares or any of .
them as in their diseretion they may deem advisable;
provided that such limitations conform to the by-laws ;
»b!themrpontionamltbatthaoer&htemdmnzthe AN
ownership of sueh shares bear upon it§ fseqmb
to such limitation of transferability. : :

“—=— The Corporation may at any meeting of m Board of
- Birectors sell, lease or exchange all of its property and
. —<—assets, ineloding its good-will and its corporate fran-
: _Mmuﬁﬁmn&mﬁ&mu&ﬂuﬂd
deem ent and for the best m of

e

pﬁe’ 3‘. ﬂ“ ‘maﬂﬂl!ahh o DI T
mmammammmmm
outstanding.
‘ammmmmmm
the number of shares authorized to be issued by the cor-




poration is nine thousand, aﬂ of whieh additwnal shares
shall be common shares vnthoutgar value.

Frrri: The number of shares with which this corpo-
ration will commence business i§ ten preferred shares,
and ten common shares of no par valm-

Stxti : The names and places of residence of the orig-
inal subscribers to.the capital sleek-und the number of
shares subseribed for by each are as follows:

Number
of Shares
Name Resulence Pref. Common
T. L. Croteau, Wilmington, Del. 8 ]
P. B. Drew, Wilmington, Del. 1 1
M. M. Claney, Wilmington, Del. 1 1

SevesTn : This eorpomtion is to have perpetual emst
ence. ;

Ewnru: The pmme property of the shareholders

shall not be subject tothepamofoorpome dolm
-toanyextontwhuver

ey 2k e L ee————

B T

Wmmwmn&d&muﬁr

N I i, gy e

mammmmmm
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the purpose of formmg a corporation te do business both
within and without the State of Delaware. and in pursu-

ance of an Aet of the Legislature of the State of Dela- -

ware entitled *“An Aet Providing a General Corporation
Law' (approved Mareh 10th, 1899), and the acts amend-
atory thereof and supplemental thereto, do make and file
this certificate, hereby declaring and certifying that the
faets herein stated are true, and do respeetively agree to
take the number of shares of stock hereinbefore set forth,
and accordingly have hereunto set our hands and seals
this 17th day of April, A. D., 1919.

. L. CroTEAU (L. 8.)
. B. Drew  (n.s.)
. M. Craxcy (L. §)

In the presence of :
Hegsgrr E. LiTier

-~

2

Srae or Denawaes,
Connty of New Castle, }

Be It Rememseren that ondthis 17th day of April,
A. D, 9819, personally came before me, Herbert E.
Latter, a Notary Public for the State of Delaware, T. L.
Croteau, P. B. Drew and M. M. Claney, parties to the

foregoing certificate of incorporation, known to me per--

- sonally to be such, and severally acknnwledged the said

__ively and that the faets therein

certificate to be the act and of the signers respeet-
are truly set forth.

_Civen under my hand antf seal of eﬂee &e dly”dm!
yeualovenid.
nwn Lann,

’“%1‘1 f TR e

Kmry PuNie, i e A

Rhte of Dduure,
Term, Two Years.

S s
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TROT: The '.nmr of the éormnnor is WITHD
_ ARTIOTS GOA D IATICN, } g
: o s '*?ccwz\ he 1$-t|oc of 1ts m».-i‘pu of"ieg
*: the /tete of  slaseps. is }o. 7 Test xmn rtpeet, in
ity of Tiloihgton, ou.xw of Hew Castle, The uaxe of

d o

t
. the agent therein amd in cmr;n thereof s She cmum !
’?In ""npaxy of mrua. no.. 7 vest 108K “treet, Wu ’
eware, ; )
THIMS The mh&"o of the dusineer or objchu |
or{ “urposce propom to be MM‘N“. pracoted DL oariiad -

b
pr - 3 o ’ N
’ on e g7 : ; 1 3 B 3

(m} ) ..'ﬂ“"ﬂo N‘(“II.QO oreate, “31- ;
izmne, market or diapose of {etures, yhn ant p!tou’uy-.
 amy and £il righte an@ intereste therein or in regerd

thiereto »nd ell othsr erticles Ommpci therewith arN
o‘.tpanul» thereto, : | '
(B o fmprove the photopley i;niu *nd

L 1ty artgutic ptanderds, and the methods of marketing phot ce.

‘ | pl&yu. L ‘ t

E (e) 7o merket ;vhotopun in the Liﬂr‘d
g ‘ of| ths artists who oreste them. |
: {4 To senufratire, purchass or otherwise ,
‘ sbhuime, to hoid, own, mrtm.: pledpe, sell, essign and
S.Imfcf.' gr othbrwise dimscose ofe t0 1gvest, ﬁbam deal :
injsnd ‘eal wit: goofe, wares, merehantise, tlw:mn.ﬂ‘ﬁoé
; put;us rishtn, eopyrishts, a4 real end personsl nroperty of |
a

4
|
b
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y
eyery clase and desorijption,

: (@) Te esyulre the gootewill, rishte ond
pr;poqty. erd 10 teke over ‘h whole or any part of the

-*no'zl and uobl).tﬁu. of ‘ny person, firm, aososletion

.

of eorporation a.d o pey for the sase in oash, toeke or

bkmh of thir corroratio:, pr otherwiss,

i (] 7o enter| 1ato, maic, performm end oaryy
+ sontreots of every kind, for eny w purpore, withe

t limite @p to Bamo 0%, vltb any pmr. fire, assoeistion
; ! ‘
or obrooratior, = \ e
) B 1 {

‘\(3) o have - or ziou\ m.d} 1o earry or °

.ﬂ i

s‘l or say bf 1t2 operationp snd. bueis without yentrice
thén pr 1imit as to asoual %o purohase, or otharwise, se=
quire, ta hu{a. own, 0 RNOrRERLRY, sell, eonvey or ntherwise
dlispone of yoal nd.'maml property of every elaes end
dpu.ﬂ;i:on in sny of the ctatas, 4 striote, tmﬂ\irtu
oﬁ- ® lonles of the Uaited “tates, and i sny and all
r'butaa aountriesy in g¢ecorisnec with the law thervof,

{th) ‘ 11 general, to serry cn m othsr lusi-~
rru in eéaneoticn with the foregoing, ‘uﬂnw naufeetur-
ing or otherwise, and %o have l?‘ to exereise ail the powaers

| qouferre€ by the lawe of Usleware and upon sorsorat ions ~
sree¢ under the st hereinufter reforred $c.
GUMPH: . The %otel nusber of shares authorized
ve insued by tue'gorioyeticn iz fourieen MA. ous
4¢ the totad nusber of shares, Tive thoursnéd shall be pre~
er-ed hares. The pre’srred sheros skail heve s par
Ynlue of cuie hundred dollers Q“I. A
The holdere of the pre”erred shaper chall be ene
titled to rvoeive & nuix divitends at the rate of eight

par oent, pesr an.uh sad 1o mOTe out br the Turplu profite
a%.

i i
Y 4 |
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of tM omonuon anhhnaay. Payabdble u the firet deys

of u?a-um. YAy, mnn ard ovamber h onb year,  fuoh
Aividends shall be @ mulabive mnd ali sserved amm‘- and
arreares of dividend on She preferred sheres shall be paid
before sny dividende shall bde patd or set apart for the

e wmon sheares, ,
b The whole, ‘or for the purposes of any siaki'g

’Pund provided herein sad in th's hy=lews any part, of the

6_

»

proferred shares may, at the option of the Board of Direstors,

 be redecued on ary cuarterly dividend payment date, by ey~

tng there”or in seuh, u the uno fized for such mpuon.

are (hunired end Tive cnum texom pey share ond alld ulm- ‘

1-‘16 unpaid ard aeserumd dividends sherasn, on suoh wﬂcr
and tn suoh paiDer o8 muy bs provided 1 She dy-laws, In
asre preforred sheres onlled for redemption are -wt ady
prongnted frr redenptio o they siall ceame to ho wititled

80 share in rurther or lster dividends,

-y on er vofora the ﬂl‘!‘l dsy of !I’o 1920, and
o or be fore tnq Tirat dny of sy in eash ysar Shoreatrter,
uttl all of !:m 1?0'4”‘.‘ sheres 'sha!l have bean rodeesed,
thore shal 1\-* aet apart cut of the repalning surplus
profite of the un-ornwu afhar 0ld uwnuoh( ant Qoe

faulted 2ivi hv-.ac upeny the rrefe red abuu rhail heve bdeen

patd, or sat arart and provided for an asount equal to (1)
one=tiird of thu totel par yalue of all the them outstard-
Yng preforred shnres of the oomorouon. plus (R) five per
oor . of suoh totel per vuuo. : ¥

The mul\‘ thue num.lﬁol shail on eaeh Yoy
!‘tp}-at ther be peid and erelited % n sinking fund,

! The soneys in the sinking fund on eeeh ''n

fu--t -h.n h utrel and spplied in n‘ufﬂu or pn!‘o:\d

-hhun. on or hefore the no:‘ following Angust ru;n.

1

‘
| B | 3 i A 1
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“henever, Tor the sur cses «f She sinking
funl, lesn than the whols anount of the prefer-ed shares
Qh’r@mtl'-hdlnp ir Lo be MMQ' the partiouler sheres
to Lo redessed shall be asesrtsined in sueh :ammer ss the
by=laws shall premeride, weh re@emption shall be eoqual
apons all the vrhumunﬂ. oRos; 4ins thet in salling the
preferred shares for M.pﬁm » TO Ncﬂhlt freeticue Of

*duu- stiall be enlled for redesption,

Any defiojevoy in She amoun® Pequired to be
oot apart 18 nry year Lo the cmu of the sinking T™und, ae
provided in thir ertiele, shell in the next suseesding yesr
bs ad2ud to the sinking fumd cut of She swrplus profite of
shis eorporetion. '
s In 0o evant sholl eny dividende de deolared
ir peid on tin oomeon chares ueti) (1) the eurrent cuarterly
{utcnl on the preferred shares as wall as ©l) seewsuleted

‘

‘#n moortued Nivitende therson shall Lave been pedd rn¢ set

quru and (2) w1l arroers, if By, in Maspect % any mmourts
hore inbefdre recuired %o have been set apart wnid oredited %o
",. pinking \runa shail heve been mede ool ,

SubJeot to the foregoing provisjone sush
dividends ap ssy bo detersired l;f the Hoard of Direetors ray
be declnre@ and 'pﬂd on the om:;m shares of the eorporesion
frow time 10 time out of the outstanding surplus srofitas of
the oofnorntic*.

in the dvest of insolveney o3 menrger or 0one
Yoltdat ton o7 the eorpommt lon, or !’aim;ury or luvoluntary
“impolution, or barkrupsey or uqujdﬂsu of the corporation,
or sale of all fte ponete, thore -S.u be paid to the holders
of the preferred chares the: outstanding, one awndred dollare
($100,) per share end nll auuwwtu urpald and ascrued
dividende thereon, bafore any am simll de pald so0 or .lv

{ ' -
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rnsets Aietribuited agene the holders of Sha ocamon ahﬂ‘il
en? sfter »:sh pamente te the holders of the prefer-ed
“hares all ra oining esrete or funds of She corporation
shall be ol’vtdoo asongz snd peid to the holdars of the ok~
non sherse -unrcm‘to their rospeetive th.p.

m rreferrel chopvs shall heve no voting
rishtes : l '

it all dleeticss of ireotors of the Cor-
naration essk holder of shares (as +o whieh he iv eititled
to vote as horein stated) shall be entitied %o s» 'any
votes or shell eqbml the nusber of his cheres muitiplied

-tfy the nu ber of éireetors to ba electeds he say caet all
of sueh &otoﬁ for a eingle dirsotor or say Metribute Shen
aong the nurber to be voted for or sny w0 or more of
them, o8 ha iny peo 1%, This rictt when axercised shal }
be tersed curulstive voting.

o shareholder or kolder of cbligations
of the corporation e nvertible into chares shell be etitied
s of risht %o subseribe for, ascuire or reosive any pert
of sny further sdditionel iasue of sheres or obligetione of
the sorporetion sonvertible juto sheres but sueh further
jevue mey be “izposed of by the Hoard of Direota s to sueN
parso:s a"d 'an sueh tepme ond (20 far as par-dtted by lew)
*or puch eonsiferation ‘;, the Soerd in their adeclute ¢le-
oretion may ﬂuu! aﬂvtrubu.

The Be: rc of Uireetors ney st ti@ time of
orfzinel is3ue of any -hqvu of the esorporatic: presoribe
saoh limitetions of t-amefersdility of sush shires or &V
of them an !;l“'.hur diseretion they mep deon rdvi:ebdle;
crovided Lthat sueh limitatio s gonfors & ‘he dy-lews of
the enr-orstion and that tﬁa serti fioete svidencing the

l B
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ownershiy of such shares bear uvon ite faee refersncs S0
suoh iimisation pf trarsferebility.

e Corporstion may at ey meesting of its
Boerd of Dirvetors ssll, lesses or exshange uu‘o.’ its

rroperty snd ansets, ineliudig ite goodewill anéd ite oore

porate frenchires, upon suek torme and eonditions as 1ite
Roerd of Dirsetors dee: expedient and for the bert ine
terssts of the Corporeasion, But crcly when #n4 as euthorized
by the nfﬂm-nvo vote of the holders of three-fourths of
the shares jcauasd -pn cutetanding having voting powers
given ot ¢ ~hemholders’ meoti 2z Auly oal of ﬁr thet pure
poce, or when suthorized by the writted comnent of the
haldars of thm-;‘?urtn of the votine sheree izsued qu‘;

puteta Aing,

\

P

In sdfition to the wreferred shares above
denoribed, the rurbarel sheres suthorized to be 1ssued by

the eorpomit! «n ir nine t cusand, £l]l of whioh additionsl
sharas shall he ocwmon $hepes withouit per velue,
The tucher of shayss with stich this

s B 4 ]

gorporatics will eomenes husiness ia $en prefer-of sheres,

and ten onm-on rhares of nO pur value.

“IXTH:

T™e naree and plecen of rssidence
of the orisinel subseribers to the espisel =toek sué the

number o” sharae sudsoridbed for dy oach are es follown:

3 4

Te lie Crosasu

i P. Qe L Trew,

[He ¥o Claney,

' S UVRRTH:

ual existence,

e IDGICN

“iimington, nel,
wilmiagton, Del.
s:illlnmn, Dal,

This ocromtion

6=

MTUBER OF “WARES
Pref, Common

iag

i

1

. -~

8
1
b §

e periete



RICHETE The privete property Of the hare-
holdere shall not be subjest © t?o payment of eorrorate
dedls %o any exte: t whatever,

HI#IH:  In furtherssee snd not in liniteston
of the povers conferred by stetute, the board of dircesors
are expressly asuthorized:

‘ Tfo Tix the muount t0 De reserved as worke
1o¢ empitel, to authorise acd esuse to be exes:ted xortgmges
and ligus uncn nny r-al ené perwnal property of this eore
poration, : '

The eorporetion reserves the right to {
axend ., alter, chenge or revesal g1y vnﬁ-w eouteined
‘ihis sertifiests of tneorporetien, in the mamer now or here™
after prescribed by statute, and all Tighte eonferred on
shareholdass herein are arented subjest 10 Shis FesoFvAtion.

¥, THET UNDTUS IGHKD, being eash of the
’ oru;lml -ftnrtmo to the cavitel etosk hersinbefore
named, for the purpore of foming a eor-oyation $o 46 busi-
ness both within and without ihe “tate of Delewsre, ad in
pursuance of an A0t of the lLesislaturs ofijtno “tate of Uele
swvare antitled "An ist Providiig @ Opusrel Corpors$ion Law”

(approved rareh 10th, 169%), and the sets amendatory there-
of =nd mpr-l-nﬂ theret:, 4o mnke and t.u.o thie oorsiri-
‘e8te, heredy deolaring end cortifying that the fae'e Rere- \
11 steted are true, snd do nopntm’ agree® to take the
m:' of zhares of atesk hereinbefors nt rorth, tnd ao~
'oorunay heve hereuito set our hanfs and geule this 17th
day of April, A. Des 1010, |
In the presence of: :
Herbert “, Letiqr Te L. Crotesw (falL)
- P. He Drew (8uay)
' AR e u.{oxmy (sm) i
| ST



TATE OF DELaRE B
SCUKTY OF NU¥ CASTLE ; ™

Be IT 0 TMBLREL thet on shie 19%h day of april,
Ae g 1919, ;ersosally eame before me, Herbert i, Latter, #
liotery "ublie ror the “tete of Pelaware, 7, l. Oroteau,
Fo e Drew and M. ¥, Cleney, parties t0 She foregoling
sertifiente of ineorporetic:, kncwn to me parsenally to bde
sueh, end severally sokrovledged the said eertificate to be
the ast and looi of the sl gnors respestively end Shat the
feote therein stated sre truly set forth.
_ GIVS under uy Baud and ‘seal of offiee Bhe oy
asd yenr aforesaid, :

Herbert %, Latter

2 Jotery vublie

Hotsry rublie .

Appointed ek, 0, 1919

Tera Tv0 Yaars -

L Btat of Lelmwars
i
.\
LS >

sy

~B.

sttt
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CEATIVRCATE OF n4ENDMENT
et
CERTIFICATE OF INCJRPORATION
G
UNITRD ANTISTS CURPURATION :

’
I AR R RS ST TR L ]

URITED ARTIETS CU{.&'W‘_'L’I(", & corporstiom ore
ganized and existing under snd by virtue of she proviaioms
of an Act of the GCenersl issembly of the State of Delaware,
entitled "in iet providing = Ceneral Carporstiion lLaw"™, upe
proved Mareh 10, 1899, and the scts umendatory thereof «nd
supplemental thereto, she certificate of imcorporatiom whieh
wes filed in the office of the seoresery of State of Dels-
sere on the 17th day of ipril, 1919, and recorded in she of-
fice of the Fecorder of Leeds for New Castle County, State
of Pelaware, on the 1¥th day of .pril, 1919, DOES H&EBY
c;':;\nﬂf ‘ ‘

FIR$T: That af & meating of Whe “oard of bi-
rectors of said USITED ARTISPS CURPORATION, duly held und
convened, « resolytion was e‘ly ndopted setting forsh an
snendment prop to the udi'ttnuh of incorporstion of

i

4
HKEBSOLY ED t the Certificats of Incorporstion
of UNITED ARTISTS Gunifuil.  1ul be smended by striking
out all of t!w first pagegreph of Artiels Fourth,
reading us follows: -

“Foursh: The total nuaber of ghares
suthorized to %o issued bgosho o tion
is fourteen tiousand (14, Jo Out of the
total number of shares, five thousand
(5,000) shall be preferred shares.

"The proferred sheres shall have a gu
value of OHx AUNDRED (§100) DULLARG KACH."

In lieu Shersef, the following shqll be inserted:

"Fourth: The tosal nusber of shares
authorized %o be issued by the eorpurstion

suid eorporation as fallows: |

¢



jo

is seventeen thoussnd (17,000), Cus of she

total number of sheres of the said tosel

ausber of shares, elght thousand (8,000)

ahall be preferred ihares. The Iroferred

(01000) DOLLARD maad s T ive OF BN Mwmue
and déolaring esid smendment sdviunblo and volling s meeting
of the stwekholders 0f saild eorporatica for eensideration
thareof,

WEGUND: Thet sherealter, pursuant tu the aforcsaid
resclution of ites board of d’n.ton, 8 specinl meetiy of
the atookholders of seid UKILLD ANTISNS COur@ATION was duly
onlled and held, in weoordance -:s'n lav and the by~luws of
snld corporaiiom, st the office of the Company, jn the Civy |
of New'York, State of New nmf. on the 24th day of Cetober,
1927, at% four (4:00) o'clook in the afterncon, st shigh
menting more than o me jority of the voting stoekholders of
snid corporstion were yresent in person or by proxy; that ut
seld meeting » vote of the stookholders by Ballot in person
or by proxy, was Saken for and ;mum oaid proposed amend-
ment, which vote wns oonducted by Miss Mary husk end ur,
SFehur V. Kelly, two Judges appointed for shat purpese by
6nld meetiny: nud thes % seld meoting, hyﬂvolo oonducted ans
aforesald, suid smendsent was adopted pursusant to seotion &6
of the Geperal Corporstion Law of ::oln‘uo. as auended; the
porsons or bodles corporate holding the majority of the
1ssued and outstending voting stock of said eorporation vos-
ing for said amendment to wit: 5,000 shares cut of the totel
iesue of 5,000 snares were voted (or smid proposed -wendment '
and no shares wore voted eguinst the Same, as appesrs by the
cortificnte mede by sald Judges,

IN VITRELS oHEAROP, said UKITID .».x‘rwm CUHTORAT ION

has osuued 1ts corporate seal $o be horeunto sffixed and

this certificate to be signed by LANNISZ ¥, C'BRIEN, 1t



1 Vice-resiient, snd LNGT fy 7. BALGAY, it Jecretary,
tids O%h day of Dscember, “a,'.
UWATED ARTISTS COKPORAT ION

By | bennis ¥. U'Bries
. Vice-Tresident
4 , : By | slvers H, T. Banshaf
: Jecretary
| ' UBITLD (ATISTS ConremaTion Y
i IRCURPCR ATED 1019 4
‘ DELAWARE
+ ™
.
| !
- i ‘ \
§| |
’ l
4 t
]
L)
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STATE OF KE% YORK }
COPNTY OF HEY YORK
BE IT LAOGKALED that on this S%h day of ecem-
beF, 4. D. 1927, perscnslly ceme before me, & Nosary 'ublis,
tn and Tor She County and Utate sforesaid, LINNIS ¥, o'nnl.
vxh—mn«n. and (LELT H, 7, BANHAP, Seerstary of UKITED
APPISTS GCATGRATION, o eorporatiocn of She State of Delasare,
tu¢ corporation described ia and whioh exzeouved the foregcing
; od';urunto. inown Lo me personally to be such, und they, the
safd DEANIS F. U'BALEK, as suoh Vies-iresident, und iLBEAT
R, |Te uwaur. as such Geeretary, duly .mm suié cersifi-
uu before e wad severally duly acknowledged the seid cer
“tificate tc be their aot and deed und the a0t and deed of seil
ooépcrnm; that the signatures of the said Vice-’residesnt
and of the Ceeretery of sald Corparetich %0 swid foregoing
ssftifioste ure in the hamdwriting of the seid Vise-Tresident
. and Secretary of suld camyeny, respactively, end that the seal
ufim tc sald certificate is the oommon Or corporate seal
of sald corporsilon, end Shet their set of sesling, exesuting,
ecinovloedging, and delivering the sald certifieate was duly
authorized by she bosrd of direotors and stockholders of seid
soxparation. ; !
! IN Iz'uxsd FULZREUF, 1 have hereuntc set ay hand \
ang seal of office the day anéd yesr -l_‘muu.
LILLIAN £, MeMalol

LIJLEAN B, BoMARGN lotary 'ublie
BOTARYT UBLIC
n JU$ENS COUNTY 14114aen 4. MoMahom
Hotary ‘ublic

Moens Co. Cleyk's lic. L1a7
wesns Co. Legister's ko, 3617
New York County Clks. No, 199
New York Co. feglster's No. 9144
Term Xxpires Mareh 30, 1920

4
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sF | CERTIFICAYE OF HETIRUMINT
CF Yucri RELV ET00K
of the

UNITED ARTLO%S GORPURSTLOK

UNLTED ARTLING CUR URATION, « eorporetion
organized unG existing under the Corporstion Lew of
the Ctate of Le.awere, I0EC HERZEY SUATIFY ao foilows:

FiRl4 1 Toal, pursueat to the sutiorisy
sonteined in the Certificate of Lasorporeticn of the
sLOVe numed COrpUrstiocus umd pursusst %0 the provisions

of Leotion 87 of tpe-Genercl Corporstion Lew of the
ftate s;or lelowar we smended by ...n pesnol cué ayproved
darch B, 1087, o.k/-:ru of ite issued sad outstarde
ing preferred stook was redeemed,

i ;gwazi-.a: Thet is the redsmption o:r sute
6,750 shere®! preferred $took of the corporstion the
oipttu.l end surplue of suld corporsilon sas applied
thereto to the extent oxl 1in the manner herelansiter

intiouted, towit: o ’

-~

Amount feld Ayplied . gslinst Aupiled
For redeemed QCupital [ toek« Age inst

Lere Ltoek Vi Sarplus

le29 {

e ) (216,500, & 508,100 ¢ 10,408

Nove 1 L 4! 468, 900 B3, 345
[0Tih 708,950,  § 695,000, § 33,980,

|

i

TRIRCS t:'nm‘.' the cisete of the corporetion
reseining sfter suoh redemption are sufficicnut 0 pay

sny debis of the corporetic. pwyment Of silel heve not

A



it
B ¢

G

&
beeén otherwise provided for.

I dITWEC WiEIBUF, he sedd UNIYED
ABTLTIL COMIUELTLON hes caubed Lte corporats seal o be
effixed snd tale cortificete tu be signed by Iemsis Fe :
i5rien, ite Vide~Fresideat ond .rthur u, Le.ly, its :

‘A

Yrensurer, ihis S0t dey of Hovembei, 1989,
L]

. | =3
: Elgéf=m$78'.§!c&?’!33=F335131as
_axtier i i
-~

£
iy
UNDTED ARTIOTE CONPORATION .
INC P ORATELD "Z*
1619
SELARAER
A
STATE OF N3s YORE ) :
L

CUUNTY OF NI¥ YURE ) :
BE LT 7OSrtMEIAAD thet on ta;p;sdsa dey of
&cv-ibﬁr selle 1¥BY, mnum osme before me Lfn Seoen, a
Notary Fablie in end £or the County and stete sforessid,
peuale ¥o O'iriem s Viee-/Tesident of UHITUD ARTLOCO GUie
FURATIOH, » co}poruzxoj of the  tate of ;ox.curi. the gor-

poretlon desoribed ia ::hd vhiles executed tus totﬁc%inc

© sertificate, kiora 1O ax persounily 0 be sueh, uhd e, toe ¢

. w

Bila _eunle e i."firxu.? 84 2uoL Vieewrresident, duly oxbput- :
¢ mid eertifiguie belore me and weknowlsdged Lie snid
eertificnte W bve ux.:uq‘_n ond doed end the Qﬂ.‘“ deed of
Suid corporstiung thas ?;m sizostures of the -n;xh Vioe~-iTes-
i¢uat smd §  uhe “reasursr of suld corporstiovn 10 seid .
foregoins cert rieste ure in the ucndwriting of dhe ssid
View-iresident uud ireasurer of seid .oupsny respectively,

and thes . the sedl affixgd (o suld certifioste is tie COROR

or corporete senl of esid sorporation.



. 2 H ’ l b Horili g | B 5
| s VR
. . o L] 3 . oh e . ! .'.
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:
L ,
IN SRVMESD WME iAUF 1 have herdunto
{ 3 ] id
’ | set ay bunl ac senl of offies the doy «nb year sigrescid.
& [ ; g { :
= S % ] S ] Ette Cehen 1 |
1 | ROTAY TUBLiS
a i . by ' ETT4 iy BN \
‘ : notary :«bi%u, New Yorz Coualy
? oY alUell e i0e94::081i001C340
: Conmiesion XpiF. s Maieu 30, bl
4 FIT. Gy .
ROTARY IUBLIC 34
REY YORE CULNTY
} - i‘
'n
‘
i
i
.
9
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\
I, LOYD WRIGHT, Secretary of UNITED ARTISTE COR-

PORATION, do hereby certify that I am Secretary of said
corporation. I further certify that at a special meeting
of the stockholders of sald corporation, held on the 3rd
day of January, 19356, at which meeting three-fourths of all
of the issued and outstanding shares of said corporation were
represented in person or by proxy and voted and/or approved
in writing, the following amendment to the By-Laws of sald cor-
poration was unsnimously adopted:

"BE IT RESOLVED, That the By-Laws of this corporation

be amended by deleting therefrom Section 1 of Article
VI, and substituting in lieu thereof the following:

A " ' ARTICLE VI.

" ' Bection 1., All checks, drafts, notes or
other obligations of the corporation shall be
signed by any person or persons authorized by
the Board of Directors, or by the Executive
Committee, and bank depositories shall be desig-
nated and accounts opened or closed in such banks
as are from time to time authorized by the Board
- of Directors ¢ the Executive Committee.' "

WITNESE my hand and the seul of sald corporation, this
wi
3"’ day of Junuary, 1936,

P )

ecre

(CORPORATE SEAL)

-




[::ru‘S 19}5‘3

The Board of ireetors (herein souetines salled
the Sokrd) sheall provide a sulteble seal for the o
tion which shell ressin An the sustody of the
It emil) affined %W «id nﬂtf::xu of the she ond
te ~ther Rustrussnta rejuiring & e 4 Guplionts senl
way be wlt snd, when suthorised by the Sowrd, used by
Muy other I flosr of the corporas

:

"3

SIAQKE AL
)

geation 1, Y Certiriestes evie-
denadng the owpersh res of the sorporetion of
suol tenor spd Aesigh se the board %m Sime o time
adepy abnll be lecusd % those entit % .
surtir’ionte shnll bear & diatinguishing aunber,
siguature of the irepldent or Vies-'resideat and
n:nmr or‘::xtu g the .O:; of the
and suoh ree 8 Pn me ror or
bhy-lavwa. The sertifion aha 1‘3‘1 re
' rionl order snd & rull record of the
surtifiioste shelil be nede in the books.

deotion X, The shares mpy be ?m-
ferred on the Loo oorperetion by resistered
wolders thersof oF by their stiorneys legally sonstituted
or their logal representatives by of the eerti-
flentes therefor for ounasllation ond & wRitten astignaent
of the shares evidepced thereby, susjes' %o cay xmmh-
hereinaftor coptained, The Bosrd may from time to t
u, p0Int suoh Trausfer Agents or legletrars of shares we it
way Goes ndvienble end asy deline Lhelr powers snf duties,

Jeation J. W. The Neard
order a new esrtifients OF 0w outes of shares be
lsowed Ain plaee of o.-{ sartifionts or eerti’/icates of shares
alleged tu Gave been iost or Gestroyed, bus in svery
sueh onee tie owner of the lost eertifioate or eertifliostes
:-{ be resuired to give the corcoration & bond,
with surety or suretice retiefeotory % the corporation

A J



. 7 .

in sues wum o8 the Jonrd nay deen suffieimnt, es indemnity
aseinat loms or liebility; but the loard e In 18 dine
sretion, refuse %o issus sush nhow eertifies save upom
the order of some court haviss jurisdietios in sueh
mmttars, %

Jeetion 4, « The
s are trensfor bioks © (] oloned by
arder of the Hoard for a period nct exooel tan lays
JriorT to any meeting of the shareholders for &
7ariod not Sxoeelin: te. fays yrior to the paymént of wmy
dividend, “he ties during shilsh the books may be =0
tlosed =hell Cfron 'ime o ti4e De Tixed by the Joard,

deetion B, % The Bonré may deolare
dividends fros ths surp not profits erising frox the
business of the Corpgretion, Uividends shall be declared
sud jeld If, ae end #hen the osrd of lireotors siall <
detornine.

ARTACLE Lide
dharepolders’ KeeMARgR.

Jesticn 1. m The cususl meeting
¢f the shareholidoras o ion shinll be Leld either
ot the prinoipel dueiness office ' of the eorporetion (whiek

zay bo wstablished nutside of the Itate ﬁ‘xlml. or

¢t siob o her pisce vithim or sithout the 5%ete of [ elasare
as the boerd may detern ot 3:00 o'elosk in the afterncon
on tie Tiret ondny im (oPil, or Af said dey be @ lesal
4olifay them on the next susceeding duy nct & holidey, for

the purpese of sleeting direvtors snd corfisers end for the

. ‘Pursaotion of suoh oiher buriness a8 say be b t hefore
the nosting. i |
- i
feeticn L. I Zretial wostings
of the sharehclders mus on the fecre uron

sritten recuest OFf the irssident o3 any direetor, Yo
susiress other then thet =pesified in the eell therefor
shell be aunaidered atl oy special meeting, Opecisl
seetings shell be leld ot the prinoipel dusines: office
of the eorporstion outeide the “tute of ‘alewvere unless
the Bosrd shell neve spbther pleoe therefor. |

=
- BDeotlion 3. Hotice of the onnuel veeting
siell,” at lewst ten deye 'rior to the date Fherent, be
w8ile 1 %0 ssoh nusreholder of shares entitied to voting
rights 8t bie lost known post-cfTice oddress us the saue
sppears on the reccrds of “Ne corporaticn.

Hoties of eaez aspesiel neeting stating
the purpose therecl ehall be sent by teleugrerhio ovvauniose
tion at lesst three (¥ days Jrior % the dete thersaf to
ssch sharehoidser at ois iset znows poat-affipe sdédress us the
Be G0pears on the recurds of tue wr;’:tuué..

Heetion 4, &g% A majority ia soount of the
suares asihorisxed by the Uertirfieats of Imocrporetion to
votae, issued and outstending reprevented by the Lolders of
reoord tierenf In jerson or by rroxy shell be reguinite

to oonEtitute ® ouorum at any ceeting of sharsbolders; /‘

. L
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i
1
i

-le

vut lesp then sueh majority mey adjourn the meetiag from
tise %o time, nnd ot sny such sdjcurmed meriing any

sueinese nay be transected shieh wight buve LeGa tramse
soted 17 the meeiin; bod doen helé es origimally cellied,

| Leetion 5, L%n. ~ay suapehiolder entitled
to voie at & meeting of th- sbarsholders nay be
‘wenteld and vote thereat by proay, = pointed by em truoent

iin sriting subsoribed by wioh » ier or ‘abs Guly
isuthiorized attorper and sulsitted Lo the _eors s\ op
vefore suoh moeting, : :

-

5 © | Leetion 6. W.ru election
|of direclers usy o8 EONIUALS v Las of slestion

srpoimted after the first cleetiion Ly She “resident or a

liloee resiient, er Dy the Lhairsen of any stoexholders’
etin:. he vete 15 eleeticne of Lireelofs and, upon
euand ¢f & tharehclier prasent in person .:‘ &m the

vote on emy question shali Le by share void oy nhot.

! st il elections of direetor:s of J
eorporation, eseh holder of sheres (as %o wiieh fie 1s ob=

itlsd tc vote as herein stated) shall be entitled t0 a: mamy
Eﬂu as shall squel the ousbear of his shares sultiplled by
he pumber of eireetors t- be slestedj he may-east sll of°

ueh votes for & singls direetor or way distribute them

SOME the Munber 1o be voted or eay tec or e of theu as

e ney see fit., This right, whonever exerolsos, atell be -
efued ecunulntive voting.

| 5 i

1 .eetion 7, %ﬂ a1l peetings
f the share ¢léapr the arder o s . o as o
foliows: \:
(e) . Ueil to order, 4
r (b} #leetion of & Chslruss sB< the sypulatvent
0y 8 ieerelary, i negessary.

i (e} ~ressmtetion of precfs of the dus ealliamy of
the mweting ~ the eertifieste of the espatary or affidavit
pf other peracs who mwiled the soties shali be sonelusive
Bl serviee, or the preavntetion of & weiver of notiee duly
pizaed by nl: shereholders entitled to vets.

{¢) ‘_ '-}cmnuon and exmuinatica ¢f proxies,

(e} eveding snd settlesent of the ainutes of the
revicus merting.

(£) ‘eperts of e/fieers and evmuittess,

| () If she ennual meeling, or & meeliang oslled for
;ut purpose, the eleeticn of virestors end Lifieers. '

{h) Unfislabed business,

$

(1) New Buainuse,

“) dﬂju\ﬂh'o

§

o«

L
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* } shEsgtoRs 4
! CLoeetion L. W. ‘he Zirectores of ‘he
rporetion shell haold ¢ flee unmti ansusl weeting of

e3d thereafter aniil

n Guly sleotel and.

~aetiun

dipg thedr appoiotment o vleetion,
-1; ::cncuve suscessors sihsll bave
ir ”ﬂo

&I.i tho powars ol the edp-

gtrcum are vested | ';né il zerelsed by the Joard

espt sn ocnm.v geribed

u stature
cdnxruue of & stion or 9y these "- e

!

1t reeo.ipt by "he seoretary unless some other time
peoifried l?orolln "’ti:"'::r' lhlt:';ltil!l:=.
u of emy ngn repignation, Bo ecash
r d?”\z}p by teleqrs of suel resigiation. ia ——
s s of -eny veokney in the Scard the vasaney shall be

filled st e apocisl peoting of

{ y . ometion H. }m’n. A resigneation from
: 3;.«“ of “ireetoss she comed e take sffeot
s

stoekhalders which shall

be eulled fopthwith and his suceessor zhell bYe elested

ny the stoexholder sho originel
whee oifice hur been vasated

offies for the unezpired portic
‘ireeior wshose place shell be v
ernuel westdng of stoexholders,

be present) teld nezt after \he

1y nomineted the &ireetor
sUUh sucesssor Lo hold

R of the Serm of the
acant =hd until shc next

ansuel weeling of the

seotion 4. W. it the firsy
-nup, of the sonrd in @ year (ot & quortm chaell

sherehcllers, the Losrd shell appoint such efficers smd
ecployeer, not ehozon by tus sharehclders, ss it shall,
feteraine (provided that the shereioclders s AT thay

derm it expedient, thomzelves eleet or r m or all
effigars sné enployees st ay genoral or apeslield muua. :

Leotion ¥,
ol the Loard of Jireetisrs spe

% o iegular meetings
ve held on the Tiret Iusaday

or emch month (on the sudceedlng bus.mewes day im ths eveas
the first Tussfay 1s & holiday) At the cifies of the corpora=
tibn &t United, /rtists -tuflo, 1041 Kordh ‘ormoss svesue,

[ Lop ingeles, l-curr*rau. or at such otuer plees &8 the Joard

\ PR say designete, :

-ection <. W ~puclel wetings
of the Sserd of dreotors shail be se y the .eerev:ry

enf heléd at.the request of the

4
cotion T, &

"reridant or of say *;‘uum.
‘e Jweretlary

nhtll 2ive noties of caeh wmeeting of 1 “Oard shelbepy

lar or gpecial teo sueh senier of the Joerd by telegrsph
-c resged o hie jest known posteoiTice ndcdresa t lrast
tu {#] teys Lerore the weetling. 4

~eation~B,
thl.; sonetitule & quorum % &
I

. degignete, i

Threes nenders of the Jeerd
-«uun thereafl,

! sotion e W. ihe Joard may bold
1ts meetings at zuch pleee Or pleces » B or withowt
xbf L“vate ¢ Jelnware ng tho voard may from tise ¢ Sime

[
ot
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Seetion W. Dtmur;
u: reseive suen sa ;
r,na-muuwtumnm-
poeciel meoving, and Shet Rothing hersin
u eonstrued 19 preclade say jirestor fras »
emLorativin ds sy other ospadily and num
or-ecumisrions therefor, Meabers of other otand

poohl Glucittess axy be allowsd such nsmtm po \lo
Werd mey determine,

Geetiva Ale W The Bosrd shall,
subjecl W the Certifients o on and to the
of-the itate of salsesre, determins Lhe sonditiuns snd

© lutions wader Whieh the books eaé a0e0uAts Of the Aon
or sy of ithes shull be opened Lo the faspestion of &
- sestion Is. i The
Board say fo8 tine w & e

end
sganeien and Keey the Wooks ot the corperetion ’n sush plece
or pinoes outalie the Ltete of jelswsre e LO8y Bay
tise to tias designete, |

Beetion 1S, \ The gusber of
“ireetors of this aure ® ’ (iR)e

Deakion 14, : The Lireoturs nu
sppoint an ixesutive o en(?) seubers, one
of whom stell Bk the Fresident, usié mwn Jomaitvee Ml
Aol 4 weekly meetings at the wiu 1 plaee of tusiness of the
Corporation In the <1ty of Kew York, or at sueh other dxm s
the “omuittes sey Jeteraine rm Alue t0 tike, On nu:y
ench week, Or &% ithe nest cuuouu businers day Ar ¥riday
shoo id be & holidaYy.

3 |
tinid ixesutive Cesisitbes snmll ,il-n ohd

way exwreles 158 routine powere of the Board of Liree in the
wensgesant 07 the business and affuirs of Lhe coryorst and
Ehais have the pOwar Lo sUShorise the affizing of deal of
he eorgemticn Lo all doousents Or papars, consi L withk the
wers granted B thece bBy-laws., Lald Jxecutive ~q~.l ree
shell Bave 40 (OWr 19 AnsuMgurste reciosl reversals of Oor depare
ture froe Jundesental pelicies end wethods o cwicuet
business sp gresoribed b7 the dlregioretes Minuter of the

acstings OV the siecutive Coumittas shell be kepk by the leve
retary sua pert of the minutes of ube Soard of . ifcetors, and
eoy ier taerdof shall be sent by sAther the Leoretaly o .ulst-n

..oor.'.nr) pf the “wromtion 10 ssoh nexber of the uouc
Lhreetors,  Lpecial meotings of e Axeoutive --num ssy be
eslled on wde day's uhm!.nu w'u“.

: MTIGE Y
. Rifiesys
Seation le Qnggg;g. The Vfflioars of Lhe doryorea=
tion shall bes

Presicent ’

Chnirwan of the Bowd of | sr-oqu LI the
Pirestors decide w0 uwotra & Ch ..-n)

'l'!u-ae Vise~ rnhunll T

L rensurer

b“r.“"

UNe Or Lere LA uw.t ~uoretarios

| UNe OF #0re .sulistunt Lreasurars
| Oeneral usnsger =
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and suoh other suboriinste offloers, all efficers siell
be slected Ly the shareholaers, but AT cush offf ders are
neot slested by the sharenslders, then they shall be elested 5
by thw Doard, 1o verve fur ons year or until tmAr ~etive
SuocersOrs ere sleotad and quelified, all subjest to %
jrovision®ef eetian 4 orf ~rijele ﬁ or ibu D)-hﬁc

Leat kin 2, w The rn-uon u-u: be a
neubor of the Board o & and she ) pwrfors »
Auties of may be ansigned 0 Rin by the Noerd, |

awotion 2, (8)
If the [ irvetars cdeclde 1O appo
man nh\h ecive st il weetings ot Lie Board of Lirsotors
and _shall sxerciss, subjeet Lo %the contrel of \ue Bould, &
gederal vupervision over the «Ifsirs of Lhe eorp ors ti
shell perfors vuch ether Culies av Ney b ssalgned w him
froe tise to tuu by the soerd,

Sn\hu. Se Toe Generai
shu'l pwrfoin wuch ddties as muy asbignad w his by the

’0.".

Geot lon 4, There shull hl\w
Viees=iresldeuts, cosig = » and Tuird visee
Frevidente, w'o sheil perforn the duties of President in his
absanes Or duriug bhiv Lasbility to ses, «s Lie Loerd uf
Pircetors aay feron tize o tise deteruine, The, Viceei'residents
shall perfons suoh other wn¢ further duties as ‘Ly be aseignod
to thew By ‘he oard,

sestiun O o "he Tressurer, «ubjdet to
the dirsetion of the [ umun. shall h-n e custody
of the funds and sscuritier of the mmmuu.

uuocnon or depneit, csheoks, sutles nm- other obl igm He
s ll deposit the Tunde of Lhe sorgorstiia ‘e it= eredit Ia
eaeh depositariens s the Nosrd may frop tine 10 tixe cpeignste,
fe abe i1l submit Lo the snnuxl neeting of lders p 2iate~
wont of the Finenciel concition of the omtion, « 7hahever
trareunto rejaired Ly the Board, shall seke &n reader § statee
pent OF hie aocoounts cnd puoll oLher utetessuls s Guy
required, [He ahinil kesp in 5 of vl eOF Oration 1 und
Rocurste Bcount o ull moneys reesived and peld by for
acoount o/ the vargorativa. fle shall pewrfors sueh ot
cuties as aey from tixe o tice he esslgnea W Bim Ly Lue board,
seetion 6. % ihe Leoretary shsil keep the
ulnutu of all usetings o ardy anc 9f Lhe nimrshiliers,
Wnless andiner person he & pointed Tor the: purguse by the
Board mng emrenclder:, in s provided fer that yose, He

shell give ¢r Guuse 10 be glven all wotioes required Liess
b ~lews o: by resclgiion of thel Losrd, He sbsil neve charge

of the chore eertifiasts book, «¢here Wansfer booke o

be open Lo the eRemiastion of sny direetar; he somll ve
eustady of Lthe eeel oF Lke sororetion; «nc he sheil 14 genersl
perfors wil tae duties ususl.y iucident 10 the oifice oOf

#40 elary, subjoet 1o tae goutrol of the Hdoard.

ehanre ledgers, wdl oF «ndeh sanii &% sll ressvnable &hin

teetlon 7. 4if the  reseurer sni/or any otuer uffie
eer ur waployee o Lhe Lou enye Af the Bowrd of LArecwrs
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80 Aet€Ruine, shrll be requirsd te zive & bend for the
foithtnl erfors:see of his 2uties, #uwoh bont or bonds
shall Ba Fortavith furnished by suoh TPensurer, or JOffieer,
or empipyes, snd swoh dund chedl e Ln sush suk w8 Lhe
Bourd of - ireatars sheil 20tarsice nud shall be -;u“
by « curely conpau; spproved by thes Sourd. >

: seation B, zmﬂm 1.6 .8fietant
SeeTetary o (ebretasies sh AL .rems or

Cressurers sha'! il parfore the duties of the mt:y and
the Ireasurur, respeciively i: the sbsenas of thowe off loexs
a0 eholl Rave such Tursher powers aas Ore sweh oiler
Auties 5s may be asslgnd Lo thes Tespeatively by tie Dosrde

sediion Be _,Amt. ARy person slseted o offiee may
be reseved st say Lwae os vole of Whe wejordty of the ciredt-
Ors &t any Bestliag Bepeelsily Gsllied for tiw eonsiserstion

of sy recuwle ’

micie Vi
‘hgustures :

e Lo deaip i, o1 et
drafgs, notes or ether ‘ : saryoration ahail
be «doned by sny teo of the following offieere, to wis,
Yresjdont or & Viee=iTesident nna Ihe Irsssurer or ea

sesifgant Tressurer, or by cay other parson or perions
suthorized by the Hoard.

-* Any twe ofTioars of the corpomtion, one of shon
shell be tue Fresident of & Vige-iresident, and one of |
whois st be The Tressurer or assistant Tressurer, say a
open subslilary sseounts outside of the Uity of kew York
with any benxz or bunks s deapositeries ror 1he workisg Tuncs
of the braneh offices of the corporetisn, =uch soecunie o
be onrried iz the nems 0! LHE corjoretion snd desiiosied o8
Gnles spuager's sedount, Lreanth seneger's iocount, oF
vifice suaeger's .aucunt, 14 scoulinnes with Lhe Taets of
Lthe sA%uation, »

Any teo offlpers ¢f LLG AOF OFHVAGR, OnLe of
waom must be toe Vresidest o & Viee=yresidsut, sué ane
of whon sust be Lhe Tessurer OFr ~onlslahl Peasurer,
Bay cephgnate snd avthorice the PErsol OF persvns o witicrew
end depondi Junés IF & shy of SUCH GUOOURLE Twaed above, uil
sgeh wifionss of the corporation Bey Fesolud & teriinete
suoh subhiordty Ao thelr « leoretione

[ RS

Checks, drafts, nvtes or other obligsSicus
sgelast gald A0BOUNRLE Kay bito be aigaed by VWD ofTfloers
of ‘he wor opssion who shell Do FresiGent, Or & Vies-Fresidesty
Iroasure; of ABSASLRL LTREEUINT. ; ,

Ueation Be : o aAd)l wnd@ senente,
assignmente, trsnsfayid, Owers 8y oo Anstrusents ol transier
of soeuritiet stunding Lo the nune of the eorporstion, by
any two ©f the feilowing oifieers, ' witls ihe srecident
oF & Visee, resident, the irsasarer, sni the &“rﬂmg'::.

By sny person or persons thersunto suUthorized by the °

{
]
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Thess by-laws wey be aliered, anuwended or repesled
6t eny reguiar meeting of the saarelolders or et say speeial
mgung theroof dul; eslled for that purpese, by & three-

ths vote of the shureb represented and entitled to -
§ therest; provided, that ia the 6all ‘or mioh speeisl
iag, notice of =Qeh purpors shall be given,

The traasferabl n of the shares of the osapital
etock of the eorporeticn aisdll be limited in the menner
hereiosfter dercribad, snd asch ecertificate svidoneinz the
ownerahi- of ruch shares shall bear upon L%e fuce reference
to this Artiels of the Lews of & o9py of the following ;
provisions of this . rilele, :

in case s stoskaolier of the sorporation shall
at sny ‘ize depirs Lo se! vive away or tranafer, or
otherwise dlspose of any share or shares pepressuted by
such certirieste or ourtificsten, he shall rirst szive notiee
in writing by recistered wall 1o the corporstion at 104l
Korth somosa +venue, Lollywood, Galiforaie, setting forth
the shere or zhares he desires Lo dlspose of. . oopy of
#sid notlos shell be sent by registered melil by ssld stooke=
holder 1o every other rlosiucider of the sorzoreticn.the
corporation ehell save [iret right to purohese said share {
or shares upon the teris ané gonditivns aereinafter cutdn‘.

If the corperstion dezires to exercise ite right
10 soyuire such etures of siluck it shell do s0 by giving
netice by registered anil to the stoekholiéer who derires o
dispose of the seuv, within twenty (M) days slter receipt.
by it of sslic ftookielder's notiee of ails Antention %0
¢is wse of nds vusres end the walde or price to ve pald by
the oorporation for sueh shares of %09k shxlil be ithe aotusl
book walue, plus twenty-rive pereast \RSR) thersaf, ae shown
n the Llast oujsolicated audited sintement (rencerwd dy
Iriee,Rnterhcuse & “ou or ou btm firs of_ publie
acoountents r egulerly suployed by ne coupany) of the corpore=
tian and 1te ub-uhrln end sffilistea, The corporstion !
sfiall weke paysent to the shsreholiier in full for She ssount
s0 ‘oteriined g2 the priee of the ore or shares 1o be
aoquired by ity such payment 10 bel wade upon the delivery
of e properly endorsed oartificales to the corporation.

of the twanty (20) days
der derires to segire
ssnis, he shall send by
«al to the ecarporation,
eell, of hle cesire %W
sny stockholder or stooke
ve tiue right 1o purchase
hove wentlsned provided
nge such shanem.

Ir, bdafore the sxpiratio
sbove mentioned, eny other shareho
tlw chares offered Tor sale ae alo
recisterec auil notices W thet &
and 10 the shatenclders desiring ¥
purchanse s6id ihare or seres, and
holders eancing sush notice shall
suid shapes 10F the conalderation
the eor oretioh eleeta not to pure

ir the corpouuun shall (receive only one such
notlioe from sueh other =hareholcer 1 then suoh otaer sharshoeloer

i

. ' { ‘
i 3 T | I GO



Shall PRY tit emount deterkiosd as sforesald

sulder ewsiring 0 sell wAthis five (&) G s alfter Sue exe

phration of the ninresnis Svenly lst u: per

the dxidvery of properly eidorsed 4
jubsnasing siareholiar, Y

)

;
§

188 0 the

If Yo oF sofe skarehuléers simil desd re 0

a0 ulre’sush mhares, the osorjorstisn shall eceally «

pach sSuRres modg sueh sdarshildars, t
Belders udq. $70 rate share of the
s6 aforessidsy

if the eorporvesivn Fd is S0 cive otiee
N5 ywenty (20) day parice aforessis of its ::n te

parohsse such sinres, or 17 a0 Otiar

purelesiog
t deternined

sotiee of Bis desire Lo purencse ahid shares withia the

gwnaty (R0) day

pericd ms uforess i, shen iz 'both of

4
evinte the sharehsider fesiring o sell shall be free
sell snld shares 9 say other pereei, Firs or sarporat

watsoe var,



R I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR-

PUﬁATION, do hereby certify that I a Secrétary of said

corporation. I further certify thati at the adjourned
i

snnual meeting of the stockholders off sald corporation,

‘held on the Bth duy of July, 1926, ati which meeting three-

fourths of all of the issued and outsitanding shares pf said
corporation were represented in persoh or by proxy
voted and/or approved in writing,’thé following amendments

to the By-Laws of sald corporation wpre unanimously adopted:

KESCLVED, that the By-Laws of this corporation be
emended in the following particulars, to-wit:

Le : ARTICLE 1I1.

hareholders' !gg;iggﬁ.

Section l. Annual Meeting. The annuul meeting of
the sharehdlders of the corporation shall be
held either &t the principal business office
of ‘the corporation (which may be established out-
side of the State of Delaware), or at such other
place within or without the State of Delaware as
the Board may determine, at 3:00 o'clock in the
afternoon on the second Tuesday of November of
each year, commencing November, 1936, or if said .
duy be & legal holiday then on the next succeeding
day not « holiday, for the purpose of electing
airectors and officers und for the transaction

- of such other business &s may be brought before
the meeting. .

ARTICLE V.
officers.

Section 1. Officers. The Officers of the cor-
poration shall he: |

President; :
Chairmen of the Board of Lirectors;
+ & First Vice-President, and as many
Vice-Presidents as the Stockholders ‘
may elect; {




Treasurer;
Secgretary;

- Une or more Assistunt Secretaries;
Und or more hssistant Treasurer;;

an such o ggher subofdinate officers as may be elected.
icers

of‘
shall be elected by the Board, ¢o serve for one year or

i
:

All
all be elected by the shareholders, but if such
icers are not elected by the shareholders, then they

until their respective successors are elected and qualified,

«ll subject to the,provisions Section 4 of Article IV

of ‘these By - Lawss i

3. Section 3. First Vice-Pres t. The First
Vice-President.shall perform the duties of the

~~ President in the absence of the President, and
such other duties as may be assigned to him by
the Boal‘d. ‘ { ’ 3 ’

4. Section 4. VThe Pg%sidents. The Vice-Presi-
dents_other than th irst ice-Preeident,
shall perform such guties as may be assigned to
them by the Board.

L

3

WITNEGCS my hana and the seal of said corporation, this

5th day 6f August, 19386.

(CORPERATE SEAL)
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I, LOYD WRIGHT, Secretery of UNITED ARTISTS CORPORATION,

ao hereby certify that I am Secretary of said corporation.

'I further certify that at the adjougned annnal meeting of the

stockholders of sald corporation, held on the 22nd day of
July, 1926, at which meeting tﬁree-fourths of all of the

issued und outstanding shares of sald corporation were repre-

‘sented in person or by proxy and voted and/or approved;in writ-

ing, the rollonine amendments to the By-Luws *t said corporation

were unanimouslv acopted. ; ‘

!

RESOLVED, that Article V of the By-Laws of
this coﬁi:ration be amended by adding to said
Artfgle e following, to be known &s Sec. 2(b):

Secs 2(b). Electiog of President and of gh irman
of the Board of ;rector .

"Notuighstanding anything elsewhere in these

By-Laws set forth, no person, other than Dr, A, H,
Glannini or M. Eilverstone, shall at any time be '
electegsPresident or Chairman of the Board of Dir- |
ectorsf of the cgrporetionj unless Buch election of -

| such person be first appr ved by the unanimous vote
of ull of the shareholder§ of the corporation or
their proxies.

"This Section £(b) shall fot be altered, amend- .
. ed or repealed at any timq, excgpt by the affimma-
i tive vote of all of the s areholders or their proxies."

B e 1 t furthe r,> i

RESOLVED, that Article VIY of the By-Laws be amended
by inserting.at the begi ng of the present pro-
vision, the following, to wit:

"Except &s otherwise provhdea in Article V B(b),
Article VIII, Article IX and Article X # * » n

| so that” as amended said Article shall read as fol-
I lows:

N

i

]

E

%,"

1

b

;
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.




"ARTICLE VII.
' : Amer’igmen ts. 3

"Except as otherwise provitded in Article V 2(b), . :
article VIII, Article IX and Article X, these !
B By-Laws may be &ltered, amended or repealed
¢ at any regular meeting of the shareholders or at
any specilal meeting thereof duly called for that
| . purpose, by a three-fourths vote of the shares
- , represented and entitled to vote.thereat; pro-
videa, that in the c&ll for such speclal meeting,
notice of such purpose shall be given ."

_’B_é' 5§ furthér,

 RESOLVED, that Article VIII of the By-Laws be
. ; amended, by adding as & separate, unnumbered b5 g
5 I ¢ paragruph, the following: : ¢ ‘

}
; "None of the provisions of this Artidle VIII
e | muy be altered, amended or repealed, except by
! the affirmative vote of all of the shargholders
| of the corporation or their proxies.”
’ .

{ II' ' f Be 1t further,

| : RESOLVED, that the By-Laws be further amended
j ‘ by adding as Article IX thereof, the following,

; % totwit:

"From and after July £Pnd, 1936, the corpcration Wi‘/’}f
shall not enter into any contradct fon the dis-

tribution of photoplays in the United\States of ‘%r" o
kmerica or the Dominion of Canada, nor shall the
corporation increase, or consent to the increase

of, the number of photoplays to be delivered to i
it or to be adistributed by it under or pursuant to

the provisions of any contract heretofore or here-
after executed by the corporation with any producer,
unless the same shall be duly authorized by the
affirmative vote of the holders of not less than
eighty per cent. of all shares of the corporation

then outstanding; or (i1f there then be & Chairman

of the Board of ﬁireetors of e corporation who

1s not & shareholder of the corporation) by the
affirmative vote of such Chairman of the Board of
Directors and of the holders of not less

than sixty per cent. of all shares of the

corpaoration then outstanding.




this Bth day of sugust, 1936.

(CORPORATE SFAL)

3

"This Section IX shell not be altgred,
amended of repeafed &t any time, ®xcept by
the affirmative vote of all of the share-
holders of the corporsation or théi? proxies."

B e 1 t fur ther, i

RESOLVED, that the By-Laws be further
umended by adding g new Article to be
designated as Artirle X, as follows:

"ARTICLE X.

"No sheres of the cgrporatlon, other than such
as are issued on July 22nd, 1986, shall at any
time be issued or subseribed for, and no shares
at any time heretofore or hereafter acquired
by the corporation shall ever be reissued or
trunsferred, unless such issuance, reissuance °
or transfer shall be first duly authorized by
the affirmative vote of all of' the shareholders
of the corporation or their proxies.

! -~

"This irticle X shall not be altered, amended or

 repealed at any time, except by the affirmative

vote of all of the shareholders of the corporation
or their proxies."

’

WITNESE my hand and the seul df said corporation,

bkt

e Secrktary.

e

:
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j
i
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I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR-
PORATION, do hereby certify that I am Becretary of said |
corporation. I further certify that at a special meeting
of the stockholders of sald corporation, held on the £nd
day of December, 1926, at which meeting three-fourths of all

~of the issued and outstanding shares of said corporation were

represented in person or by proxy and voted and/or approved
in writing, the following amendment to the By-Laws of said cor-
poration was unanimously Adoptodt

"RESOLVED, that Article IV, Section 5, of the

By -Laws of this corporation be nendod to
read as follows:

"Section 5. Regular M ld 57345
-e:uuo of ﬁ’%ﬁd ’ Htwwrl shall §., /' /

be held on the first Tue of each “E’f' Jv3ns
month (on the succeedi huu dl{ )
in the event the first ol-

iday) at 729 Seventh Avdtuo

City, New York, or at h er plaoo,
within or without said state, as the
Board of Directors may from time to
time designate.™

WITNESS my hand and the seal of sald corporation, this
2nd day of December, 1936.

M:ﬁ'

etary. ' =

(CORPORATE SEAL)
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§x 5 CORMS iy & corporation
organined and existing under and by virtue of the Genersl.

Corporation .ew of the itete of Lelewsre
é :
Y “l‘ i - - :

m That at a seeting of & Bo-rd.af
Directors of the seid United artiste Corjorstion, duly
Belé and convened, & ruoluuon'm duly sdopted setting
Itth sn emendment proposed to the certificste of incore

pration of ssid corporetion os rcuo'u.

1

' RESOLVED, ihat the oertif lcetve of
1ncor€onuon of seid United artists Jorpors-
tion be smended by striking out sll of the
article thereof nuubered "Fourth”, a«né by
inssrting in lieu thereof the folilowing:

- "FUUKIH: The total number of sheres
suthorized tc be issued the Cor oretion is
Five thousend (5,000)' without per vel ue,

at -u elections of cirecters
of vhe vworporstion each holder of shares
(as 1o which ne is entitled %o vote ss herein
stetud) shall bs entitled to as many voles as
shall equali the number of his sharee sultiplied
" by the number of directors to be elected;
way cest nll of such votes fur & single direct-
or or may distribute thes auong the numnber to
be voted for or sny two or wore of them us he
mny see fit, Tnis right when oxerotul. shall

be terwed ounulative votz. 5
Ho shersholder or homir of

obligations of the corporstion convertible into
shares shull be entitled os of right to sub-
ser ibe for, acquire ar receive any pert of any
further gdditlionnl lesue of shares or obligut-
ions of the corporation convertible into shure:
but such further issue nay be disposed of by
the loard of Tirectors to suoh personse end on
such terps and (#0 for sus permitted by law)

for such considerstion us the Hoard in their
absolute diserstion say deeu advisable,




ihe Boerd o! Lireotors may et the
time of originel issue of any shares of the
curporation preseribe such limitetions of
trensfersbility of such shares or say of them
s in thelr cisoretion u’ﬁ uey dees sdvis~
able; provided that such tations conform
1o the by~laws of the curporation and that
the certificate evidencing the ownershijp of
such sheres’'besr upon ite feoe reference to
euch liwitation of tnnofcuunty’

The Corporetion ey st -ny\nottu

of its Bosrd of Lirectors sell, lease or

_ sxohange ull of its {roporly end essete, in-

+ oluding ite good-will end its coryporste fran-
chises u,on such terus and conditions ss 1te
Hoard of Lirectors deen expedient snd for the
best intereste uf the Lorporetion, but only
when end 88 suthorized by the affirsestive
vote of the hélders of three-fourths of the
shares issued and cutstanding having vott::
powers pgiven at s shareholder:' meeting duly
culled for the® purpose, or when sutiori
by the written ounsent of the holders of
fourths of the voting shares issued and oute
utondtn&.§ >

i
Sueh stock may be issued by the wore
porstion fron tiwe to time for suoch consider-
sation a8 ey be fixed froi time to time by
the Dpard of vireoturs thereol." !
i
and ceclering selid om ent sdvissbie i ocalling e weeting
of tae .t.ocxnuft'.ou of i€ corparetion for cons iderstion

thereof,

LECOLD: Thet, theresfter, pursusnt to the
sforessid recolution of its boerd of directors, e epecipl
mesting of the stoekhulders of seld corporstion was duly
eslled snd held, st whioh meeting the necessery number of
stookholders as required by stetute voted in tivox- of the.

arenduent .

b 3
THINDS That seid anenduent was duly edopted
in accordunce with the provisione of veotion 26 of the

Genersl cvorporation Luw of .elawsre us amended.




\ o
y FOUKLHs Tuet seid swendesnt does not
effect say chuige in the issucd shares 0f the sald oore

poration.

14 WIIHESH WHRLEQF, seld United srtiste
CGor oration hes csused ite corporate sesl to be hu“lh
effixed .nd this certiricste to be signed " Ao GLANNINI,
fts president, and iy Wright, its Lscretery, this A

dny of vegember, 1036, '
fis x|
ot R Mame e
AJJOLARNINI, Precident
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STATE OF CALIFOWNIA ) : Leid

CUNTY Uf LOS ANORLEE (88.3

_ BE 2 REMEAPIREL Shaet on this 7“{6-1 of

Uecuwba A.V. 1836, pcrw*uiuy ceue b’nrn_u ue, o hotery
fublic in snd for the Uounty snd “tets wforesai¢ A.H.
Giusnnini, .A’rn tdent of United arunu'(:orporu ion, a oQr-
porstion of the “tate of Lelsware, the corporstion de=
sor ibed in snd whisch exccuted the ‘oregoing certificate,
wxnown %0 we personelly to de zuch, anéd he, the snid a.%.
Gieaning, s vuch Fresident, duly exsouted ssid cer-
tifioate befors ne and -ckno-iuaod the sald ocertifiocete
to be hip wot mud deed sad the aet and deed of seid
dorporution; thet the signutures oi tie said rresident
cmnt the ~soretsry of msaid curporstion to seid fore==*
going certiTlcate sre in the hundwriting of the seid
President and veorelary of 'uw }‘upuv Tespeoiively,
end tost the ses. sfflxed to seld certificste is the
coason Or curporste sepl of sald curporetion.

: Iy “ITHZSS SHE EOF, I hawe hereunto
sot ny hend snd seel of office the dey end year eforessid.

. ! i

HOTARY FUBLIC.

e Crpivs Marek 10, {90

My Commis:
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o Walter Dent Swith, Adoyyf Yo of e Sovdbof Dedirnre
do bher ehpr l‘l'hfu Yl the alrr 1//////7!}7»0/1; b e bome aandeorrece d;‘y /;/
Certificate of Amendmént of the "UNITED ARTISTS CORPORATION", as
received and filed in this office ‘the tenth J-a;." of December, A. D.

,
1936, at 1 otelock P.M.)

InTestimony Whereof, Zarosterowntt- set inlaandd
el vl el wl Doverliss 250 deay
/.‘ December Fotan 1‘1/:”45!:}#077 ,M”{

/J $ y i
e henisand rre hurloed and, VAT -8ix.
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*
of the cornoration in respect of such sheres.

] [ K O
3 \
UNI TS0 ARTISTS CORPORATION, & eorporation
organized and existing under the Ooncnlu‘pc poration Law

of the 3tete of Yeleware, DOES HEREDY CUATIFY as follows;

1. %mt on thes“Bay of Do#‘lcr. 1936,
there was Tiled gith uil corperation a mn'u consent of
the holders of record of the toulqmur of shures of the
corporation outstanding and having voting powers, -utortd.
reduciion of the capital of the corporaticu by the amount
of Iwenty thousand dollare ($20,000.) in the tonom
Tanners \

& The cancellation and retiresment of four
thousend (4,000) sheres of camuon stouk without par value
herewrore issued Ly the corpdbration but repurchased tl&f-
by and presently -umug in the corpocrate treasury, and ‘
provtdtng that an amownt not exceeding that part of the
capital of the coiporation represented by the=shares so
retired may be charced arninat or paid out of the capital

2. That the ascets of the eorporation’ remain-

ing after such reduction are st'ficiem$ %0 pay any debts,
the payaent of which has not Leen o therwise provided for,

IN YITNESS WHSROF ssid UNITED ARTISS COR-
PURATION has caused n.i corporate sesl to be affixed to
mu certificate to be signed by A.H. Ulennini, 1%s Pres-
tdent, and Loy& Wright, ite secretary, w1s 2" day of

December, 1936, o

. 5 i J h%lﬁ% ‘ L 4 f.:,

&g
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corporation of the Siate of Lelawere, the oxr pomtion des-

STATE OF CALIFURNIA ;,A.
COUNTY OF LOS ANGELES)™*

BE IT AGEMBERED that on this day
December, 193¢, personally coume before ue 3
a Notary Muo in and for the Counity and Htate aforessid,
A. B, CIAUNINE, President of UNITLD ARTISIS CORPORATION, @

orited in _nnd' wiloh exocuted the I'oregcing certificate, hoq
te me sersonmlly to be suweh, end he, the sald A, H, GIANNINI,
as such ‘resident, duly executed sald certificeate before me
and acknow ledged tie oud.ooruttcatoito be his act and
deed and the net sn? deed of said corporation; that the
signatures of the snid Precident and of the Lecretary of
said comoration to said foregoing o.rtirtqlto are in the
handwriting of the said Preaident and ;mﬁhn of said
company respoctively, and mn. the seal affixed to said
gercificate is the ‘oauion or corporate seal of smid carpor-
atioa, ;

I GIR&s FHERECF, I heve herounto set uy
hand and seal of office uu‘d-y and y-'f eforesnaid,

s 1937

i




J Walter Dent Smith, )"r//r/f/y(/ Jitele of Yho Sl of Dl e,
do bereby certify //{1(//// wlore aridformeiny 4 a lme andeorrecl copy of
Certificate of Reduction of Ce Ln 1 of the WUNITED ARTISTS CORPORATIONN,

D

13 received and filed F"*h the tenth day o€ December, A. D.
l
l

1956, 2t 1 o'clock P.M.

\O :
{ o InTestimony Wh m‘nf Sherrotherovnle sel imphhand
ands, /%/////MI/ al’ j’l 74 ///J . tenth (/rgy
r/ | December /'-Mﬂf: yﬂ)’)‘{/f:ﬂl’]’l‘ﬂ/

77 /7 S s 2
roae el viene dericloed ared,  EPATEY-Eix.
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%muncxm OF AMENDWENT ;

of : i
CONFORMED COFPY

CERTIFICATE OF INCORPORATION  1LED DFC.18,1938.

{
{

UNLTED ARTISTS CORPORATION, a corporation organs
ized and existing under and by virtue of the General (orpor-

ation Law of the State of Delaware

DO BS HEREBY CERTIFY:

FIRST: That at a me‘éting of a Board of Pirec-
tors of the said United’unltl COrpo_muon,_ duly held and
convened, a resolution was duly adopted stting forth an
amenément proposed to the certificate of incorporation of

said corporation as follows:

RESCLVED, That the certificate of incor-
poration of said United Artists C oration be amend-
ed by striking out all of the Article thereof num-
bered "Fourth", and by inserting in lieu thereof
the following: ’ .

¢ "FOURTH: The total number of shares
. authorized t0 be Issued by the Corporation is Thiity-
+  six Thousand (36,000) without par value,

At all elections of directors

of the Corporation each holder of shares (as to
which he is enti tled to vote as herein stated) shall
be entitled to as many votes as shall equal the num-
ber of his sheres multipu\\d.by the number of direc-

! tors to pe elected; he may‘cast all of such votes
for a single director or may distribute them among
the number to be voted for or any two or more of them,
as he may see fit, This right when exercised, shall
be termed cumulative voting.

No sharehclder or holder of
obligations of the corporation convertible into shares
shall be entitled as of right to subscribe for, ac-
quire or receive any part of any further addu{onal
issue ¢f shares or obligetions of the corporation
convertible into shares but such further is¥e may
be dispésed of by the Board of Directors to such per-
sons and on such terms and (so far as permitted by
law) for such consideration as the Board in their
absolute discretion may deem advisable.




% |
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The Board of Directors may at the

time of original issue of any shares of the corpor-
ation prescribe such limitetions of transferability
of such shares or any of them as in their dlscre-
tion they uay deem advisable; provided that such
limitations conform to the byelaws of the corpor-
ation and that the certificate evidencing the owner-
ship of such shares bear upon its face reference %o
such limitation of transferability. .

The Corporation may at any meeting
of its Bosrd of Directors sell, lease or exchange
all of its property and assets, inéluding its good-
w1ll and its corporate franchises upon such terms
and conditions as its Board of Direéctors deem ex-

pedient end for the best interests of the Corporation,

but only when and as authorized by the affirmative
vote of the holders of three-fourths of the shares
issued and outstanding having voting powers given
at a shareholders' meeting duly called for that pur-
nose, or when authorized by the ygritten consent of
the holders of three-fourths of $hé voting shares
issued and outstanding. "

-t 7 >
Such stock may be issued by the Cor-
poration from time to time forsuch consideration
as may bg fixed from time to: time by the Board of
' Directors fthereof,"

‘and declaring said amendment advisable and calling & meet-

ing o7 the stockholders of said caporation for considara-
tion thereof. ”

SECd(D: hxat, therea.tter; pursuant to the
aforeseid resolution of its board of directors, a special
meeting of the stockholders of seid corporation was duly
celled and held, at which meeting the necessary number of
stockholders as required by statute voted in favor of the
amendmen t. .

THIRD: That said amendment was duly adop ted

in accordance with th~s provisions of Section 26 of the
General Gorpomtién Law of ~elaware as amended.
FOURTH: That seid amendmen t does not effect

{;my change in the issued shares of the said carporation.

3
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| IN ITNESS WANREDF, said United Artists cor- '
poration has cauaed its corporate aeal to be horeunto af-
I‘ixed and this certificate to be signed by A.H., GIANNINI,
its president , and LOYD WRIGHT, 115 dacrat‘ry. this 1llth
day of December, 1936,

® gy A-A.Glannini (Signed)
] “ siden

B -

py Lovd iright (signed) ~
—LO0YD WRIGHT, Secretary —%

UNITED ARTIS 'S CORPORATION
INCORP®R ATED

{1919

DEL AVARE
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STATB OF CALIFORNIA )
COUNTY OF LOS ANGELES) 88.: -

SE IT REMEMBERED that on thisjjtp day of December,
A.D. 1936, personally came before me, & Notary Public in
ané for the County and State aforesaid, A.H. GIANNINI,
President of United Artists cCorporation, a corporation of
the State of beh'are, the corporetion descrived in end
which executed the foregoing certificate, known to me per-
sonally to be such, end he, the said A.H. Giennini, &s such
president, duly executed said certificate before me and :
acknowledged the sald certificate to l;e his act and deed
and the act and deed of said 'corpontton; that the sl gnat
of the said President and of the Secretary of said car por-
ation to aaid'rom‘;oing certificate are in the handwri ting
of the said pPresident and oecretan of said Company res-
pectively, and that the soal affiked to sald certificate is
the common or cocrporate seal of said oa'poration.

IN WITNESS WHERWOF, I have hereunto set my hand

and seal of office the day and year aforesaid.
ANITA GARREET g ,

T NOTARY PUBLIC o

My commission expires March 10,1937




STATE OF VWL AVARE ‘
OFFICE OI THE STECRNTARY OF STATE

. Ly WALTFR DENT OMITH, Seoretary of :state

“S8tate of Delawars DO HFRUIBY CITTIFY THAT the above

*

]
of the

and foregoing ie a true Wnd curreot copy of |

Certificate of Amendment of the United Artists |
Corporation as received and filed in thie
office the sighteenth dauy of December A.D. 1936

at 2 o'olook P.M. |

-

i -
In Testimony Yhereof, I have hereunto set my

hand and officinl seal at Dover this elg teenth

day of December in the yesr of our Lord one

thousand nine hundred and thirty six.

Wal ter Dent Sufth
Seoretary of state
(Benl"® )

Reorived for Keourd Dec 15 19350 Albert Stetser
Recgrder,

State o DeluwdAre)
New Bastle County)sd.

Recorded in the Keoorder's Office at Wilmingtom in
incorporation Record C Vol.45 page 11 eto. the 1th day

of Deoember A.D. 1936,
Witneses my hand and of ficial sesl.

Albort Stetser
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I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR-
PORATION, do hereby certify khat I em Becretary of said
corporation, 1 further cer%ify that at a special meet-
ing of the stockholders of sﬁid corporation, held on the
16th day of Pebrusty, 1957, ht wilol aeeting & maiority
of all of the 1ssuéd and outstending shares of said cor-
poration were represented in person or by proxy and voted
and/or approved in writing, the following a-cﬁhment to
the By-Laws of sald corporation was unanimously adopted:

"RESOLVED, that Article VII of the By-Laws of

this corporation be, and the same is hereby

amended so that s amended the sameé shall read
as follows:

"Except es otherw]se provided in Article

V 2 (b), Article VIII, Article IX, Article

X and Article XI,! these By-Laws may be

i altered, amended or repealed at any regu-
lar meeting of the shareholders or at any
special meeting thereof duly called for
that purpose by a three-fourths vote of
the shares represented and entitled to
vote thereat; provided that in the call
for such special meeting, notice of such
purpose shall be given."

WITNESE my hand and the seal of said corporation,
{
this 16th day of March, 1937.

(CORPORATE SEAL)




-

I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR-
PORATION, do hereby certify that I am Secretary of said

T —

corporation. I furthér certify that at & special meet-
ing or' the stockholders of said corporation, held on the -
18th day of February, 1937, at wﬁizh meeting a majority
of all of the issued &nd outstgndinz shares of sald cor-
poration were represented in person or by proxy and voted
" and/or approved in writing, the following amendment to
the By-Laws of seid corporation was unanimously adopted:

"A motion was then made by Mr. Cohen, seconded

by Mr. NcKay &nd unanimously carried that the r
-Laws .of this corporation be further amended

by adding thereto a new Article, to be known

as Article XI, in the following words:

"ARTICLE XI.

"The provisions, restrictions and lim-
itations of Articles VIII and X of these
By-Laws shall apply to all shares of the
capital stock of the corporation now au-
thorized and to all shares of the capi-
tel stock of the corporation hereafter
authorized.

¢ "Inis Article XI shell not be altered,

| amended br repealed at any time, except
| by the affirmative vote of all of the

| shareholders of the corporation or their
proxies."

il

WITNESS my hand &nd the seal of said corporation,
this 16th day of March, 1937. '

o )

. ecretary.’ 4

. (CORPORATE SEAL)
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CERTIFICATE OF AMENDEMENT
oF

CERTIFICATE OF INCORPORATION

UNITED ARTISTS CORPORATION, & ecorporation or-
genized and existing under apd by virtue of fho General i

" sl
4

Corporetiom Law of the State of Deluvnré

DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Direec-
tors of the said United Artists COrporaflon, duly held and
convened, & resolution was duly adopted setting forth en
emendment proposed to the certificate of ineorporation of

said corporation as follows:

RESULVED, thet the certificate of incorpore-
tion of seid United Artists Corporation be amended
by striking out all of the Article thereof nuxbered
"Fourth” and by inserting in lieu thereof the follow-

ing:
: d

; "FOUKTH: The totel number of sheres authorized
to be iesued by the Corporation is Thirty-six Thousand
(36,000) without par vdhe.

At 211 elections of direotérs of the
Corporation esch holder of sheres {(as to which he is
entitled to voto‘as herein stated) shell be entitled
to as many votes es shall emal the number of his
shag{s multiplied by the number of directors to be
elefted; he may cest all of such votes for a single
director or may distribute them emong the number to
be votej for or any twe or more of them, as he may see
fi1t. This right when exercised, shall be termed |
cumulative voting,

No shareholder or holder of obliga-
tions of the corporation convertible into shares shal
be entitled as of right to subscribe for, acquire or
receive any pert of eny further edditiocnal issue of
shares or obligetions of the corporation convertible
intc shares but such further issue may be dispgsed of
by the Boerd of Directorg to such persons and on cuo#
terms and (so fer es mmitted by law) for such consid-
eration &s the Board in their absolute discretion may
deem adviseble; excepting, however, that no shares of
the Corporation excepting the 20,000 shares hereto~
fore issued shall at any time be issued or subseribed
for and ‘no shares at any time heretofore or Hereafter
eoquired by the Corporation shall ever be reissued or
transferred unless such issuance, reissuance or trans+
fer shall be first duly suthorized by the effirmetive | | ®
vote of all of the |sharehclders of the Corporation of | |

their proxies.

R e A . R By g C i S Intl S T A : - A



———

T

.

. ing of the stockholders of said corporsiion wes duly'called

~ehange im the issued shares of the sald e¢orporation.

- ¢ ‘
" and this certificete to be signed by A. H. GIANNINI, its

——

. 5
The Board of Directors mey at the time !
of originsl issue of any shares of the corporation
prescridbe such limitations of transferability of
suech shares or any of them as in their discretion
they may deem advisahblej;provided that such limitations |
; econform to the by-lews of the corporation end that the
i certificate evidencing the ownership of such shares be
upon its face refercnce to such limitetion of trams-
ferability.

The Corporation may et any meeting of its
Board of Directors sell, lease or exchange all of
its property and sesets, including its good-will and
its cornorate franchises upon such terms and eondi-
tions as 1ts Board of Directors deem.expedient and
for the best interests of the Corperation, but only
when and as authorized by the affirmative vote of
the holders of three-fourths of the shares issued and
outstanding heving voting powers given at a share-
holders' meeting duly called for that purpose, or when
suthorized by the written consent of the holders of
three-fourths of the voting shares issued end out-
standing.” 3

and declering said eamendment advisable and calllnL
a meeting of the stockholders of said oration for con-
sideration thereof,

SECCND: That, thei?after, pursuant to the afre-

said resclution of its Board of Directors, a special ewot-

end held, et wiich meeting the nooossu#y number of stock-
Lolders es required by statute voted 1n§ravor of the amend-
ment. @

THIRD: That seid amendment was duly adopted in

sccordance with the mrovisions of Section 26 of the Genmeral

Cérporetion Law of Deleware as amended. 3

FOUKTH: That seid amenémemt does not effect any

IN "ITRESS WHERECF, seid’ UNITED ARTISTS CORPORA-

TION has caused its corporate seal to be hereunto affixed

President,,and LOYD WRIGHT, its Secretary, th14 22nd dey
of Merch, 1937, e ]
By
By

C )
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STATE OF CALIFORNIA

)
- ) 88.:
COUNTY OF LOS ANGELES)

BE IT REVEMBERED thet on this 22nd day of March,
A. D. 1937, personelly came before me, a Notary Public in
and for the County and State aforeseid, A, H. GINNINI,
President of United Artists Corporetion, a corporation of
the State of Delaware, the corporation described in and
which executed the foregoing certificate, known tc me
personally to be such, and he, the seid A. H. Giennini,
es such President, duly executed saild certificate before
me end e®knowledged thet seid certificate to be his eot end
deed and the aet and deed of seid corporation; that the

‘sig;ature of the seid President end of the Secoretary of

seid corporation to said foregoing gertifigete are in the
hendwriting of the said President md' Secretary of said
Compeny respectively, and that the seel affixed to said
certificate is the common or corporate seal of seid cor-
poration.

IN WITNESS WHERECF, I have hereunto set my hand

and seal of office the day and year aforeseid.

ANITA
Notary F&%o

ANITA GARREIT, ,
NOTARY PUBLIC

LOS ANGELES CO. CAL.
EUREKA -




' Uoan { i 9. ] vy 2 oV
o Charles X Tervy U dormboryof S ofhc: bvtoof D o are
. 4 E 4 4 4 4
o hereby certify s/ tie atvar /mz%wyﬂy b aloweandeorre wopy S
Certificate of Amendment of the "UNITLD ARTISTS CORPORATION", as
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1937, at 1 o'clock P.M.
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CERTIFIC 0¥ INCORP 0;
UNITED ARTISTS CORPORATION | ¥

FIRST: The name of the corporation is

| UNITED ARTiSTS CORPORATION, ,
g SECOND: The lo¢ation of its principal or}tco
in the State of Delaware ;-!No. 7 West 10th Street, in the ;
City of Wilmington, County of New Castle. The name of the
agent therein and in charge thereof is the Corporation ;
Trust Company of America, No.7 West 10th Street, Wilnington;

L4 |
Delaware. i

THIRD: The nature of the businessor objects
or burpo-ee proposed to be transacted, promoted or carried
oun are:

(a) To acquire, produce, create, sell, lease,

‘ market or dispose of pictures, plays and photoplays, and %
é eny and all rights and interests therein or in regard tnorof
|

|
i
!

to and ell other articles connected therewith or incidental
. |

! thereto. !

“

(b) - To improve the photoplay industry and 1tl§
artistic standards, and the methods of marketing pbotoplayn}
? (¢) To market photoplays in the interest of g
the tists who create them. |
J/Pr (d) To manufacture, purchase or otherwise

acquire, to'hqld. own, mortgage, pledge, sell, assign and
transfer, oy otherwise dispose of, to invest, trade, deal
’ in and deal with goods, wares, merchendise, interests,
rig‘ps. pstent rights, ocopyrights, and real and personal
property of every class and description.

(e) To acquire the good-will, rights and
broperty,nnd to take over the whole or any part of the
aspets and liabilities, of any person, firm, association

or corporation and to pay for the same in cash, stock or

| decads Gl
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bonds of this corporation, or otherwise.

(f) To enter into, make, perform and
earry out contrects of every kind, for any lawful purpouo.j
without limits as to amount, with eny person, firm, asseo- |
ciation or corporltion., %

(&) To huvo one or more offices, to carry onl
-all or amy of 1its operatlonl and business without rostrtc-g
tion or limit as to amount to purchi-o. or otherwise &ac- ;
quire, to hold, own, to mortgage, sell, convey or other- f
wise dispose of real and personal property of every cless §
and deseription in eny of the states, districts, terri-

tories, or colonies of fbo United States, and in any and

all foreign countries, in accordance with the law thoreor.;

3 (h) In general, to cerry on eny other busi- f
ness in connection with the foregoing, thcfhcr manufaotur-i
ing or otherwise, and to have and to exercise all the i
powers conferred by the lews of Delaware amd upon eorpora-!

tions formed under the act ‘hereinafter referred to.

FOURTH: The total number of shares suthor-
ized to be issued by the Corporation is Thirty-lix Thous=-
and (36,000) without par value.

At all elections of directors of the Corpora-
tion each holder of sheres (as to which he is entitlasd to 2
vote as herein stated) shall be entitled to as msny-votol
as shall equal the number of his shares multiplied by the
pumber of directors to be elected; he may cast all 9 »
such votes for a single director or may distribute them
among the number to be voted rorlor any two or more of
them, as he may see fit, This rihht when exercised lhall
be termed cumulative voting. !

No sharehol¥er or thdor of obligations of |
the corporation convertible into shares shall be entitled |

as of right to subseribe for, acquire or receive any part
< &>

TSERSE—
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of any further additionel issue of shares or obligations
of the corporation coavertible into shares but such furth-
er 1uu; mey be disposed of by the Board of Directors to
such peribnl and %on such terms and (so far as permitted by
law) for “such consideration as the Board in their sbsolute

discretion mey deem sdvisable; excepting however, that

no sheres of the Corporation exsepting the 20,000 shares

heretofore issued shall at any time be issued or lubsoribod

for and no shares at any time heretofore or hereafter
acquired by the Corporaticn shall ever be reissued or
transferred unless such issuance, reissuance or transfeér

shall be first duly euthorized by the affirmative vote

of 81l of the shareholders of the Carperation or their

proxiel.
The Board of Directors may at the time of

originel issue of any shares of the corporation resecribe

such limitations of trensfersbility of such- shares or any
of them as in their discretion they may deem advisable; i
provided that such limitations conform to the by-laws of :
the corporation and that the gertificate evidencing the
ownership of such shares bear upon its face reference to
such limitation of transferability.
The Corporation may at any meeting of its

Board of Directors sell, lease or exchange all of its

A
1
l
i
%
|
|
i
|
property end assets, including its good-will and its ;
1

corporate franchises upon such terms and conditions as 1tl,
Board of Directors deem expedient and for the best g

!

interests of the Zorporationm, but only when and as agthor-:

]
i

ized by the affirmative vote of the holders of three- !

fourths of ‘the shares issued and outstanding having voting

powers given at a shareholders' meeting duly called for

that purpose, ofﬂhon suthorized by the written consent of

-

the holders of thrco-fourthi of the voting sheres i ssued

and outntgndinc. B _kAw~___i_~_
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within and without the State of Delaware and in parsuance

EIFTH: | The number of shares with which this cor-
pur.fion will oohnnnoo business is ten preferred shares,
and ten common shares of no par value. .
SIXTH: The names and places of residence of
the original subscribers to the capital stock and the

number of shares subseribed for by each are as follows: é

NAME ~RESIDENCE

efl, ommon !
T, L. Croteau Wilmington,Del, 8 8
P.B.Drew Wilmington, Del, 1l 1
M.M.Clanoy Wilmington, Del, 1 1

-

SEVENTH: This corporation is to have perpetual
existence, i

EIGHTH: The private property of the pharoholdoro
shall not be subject to the payment of oorpornio debts to
any extent whatever, : '

NINTH: In furtherance and not in limitation of |
the powers conferred by statute, the board of directors
uro expresely authorized:

To fix the amount to be reserved as working nptnl.(
to. authorize and cause to be executed mortgege and liens
upon amy real and personal property of this corporation.

The corporation reserves the right to amend, llt.r.i
change or repeal any provllion contained in this oortiricnté
of incorporation, in the manner now or heyeafter prosoribod

by statute, &nd all rights conferred bn shareholders horoln;

i
{
{

are granted subject to this rclervntlon.
WE, THE UNDERSIGNED , boi?s each of the original
subscribers to the capital stock hereinbefore named, for ;

~the purpose of forming a corporation to do business both i

of an Act of the Legislature of the State of Delaware,

|
r
\




—

| are true, and do respectively agree to take the number of

*

ontl:led "An Act Providing & General Corporation Law®
(approved March 10th, 1899), and the acts smendatory thereof
and supplemental thereto, do make and file this certificate |

|
i
é
hereby declaring and certifying that the facts herein -nu‘c;
{
r?

shares of stock hereinbefore set forth, md accordingly huoé
hereunto set our hands and seals this 17th day of April, |
A.D,1919, (AS AMENDED BY CERTIFICATE OF AMENDMENT

MARCH 22nd,1937.FILED IN THE OFFICE OF THE SECRETARY OF

STATE OF THE STAI/E OF DELAWARE APRIL FIRST,1937).

In the presence of:

Herbert £, Latter T, L.Croteau (SEAL) |
P.B.Drew SEAL

M.M.Clancy (SEAL) !

!

|

3 rigina er cate © corpora n @ pPr .,
1919, |

_Certificate of Amendment filed March 28,1937, |

J Aty .

L=
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I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR-
PORATION, do hereby certify that I am Secretary of said

.-corporation. I further certify that at a special meet-

ing of the stockholders of said corporationm, holg on the
27th day of Decghber, 19387, at which meeting a majority

of the issued and ontﬁtanding shares of said corporation
were represented in p@rson or by p 254 and voted thereon,
the following amendments to the BY—LO'B of said corpora-

|

tion were nnanilonslj adopted:

"RESOLVED, that Section 6, of Article V of the
By-Laws of the corporatiomn shall be and the same
is hereby amended to read as follows:

"Section 6. S + The Secretary shall
keep the minutes o 1 meetings of the
Board, and of the shareholders, unless
another person be appointed for that pose
by the Board and shareholders, in books, pro-
vided for that purpose. He shall give or
cause to be given all notices reguired by
these By-Laws or by resolution of the Board.
He shall have custody of the seal of the cor-
poration; and he shall in general perform all
the duties usually incident to the office of
secretary, subject to the control of the
Board."

Be it furthepr,

"RESOLVED, that Seetion 5 of ARTICLE V of the By-
Laws of the corporation shall be, and the same is
hereby amended to read as follows:

1




o

"Section 5. ZTreasurer. The Treasurer,

subject to the direction of the Board of

Direc tors, shall have the custody of the

funds and securities of the corporation.

He shall have charge of the share certificate

book, share transfer books and share ledgers,

all of which shall at all reasonable hours
.l ' be open to the examination of amy director.
diven necessary and proper, he may endorse on
bealf of the corporation for collection or
depapit, checks, notes and other obligations.
: hall deposit the funds of the corporation
itgfits credit in such depositaries as th§°
bard may from time to time designate. shall
submit to the annual meeting of shareholders a
statement of the financial condition of the
corporation, and whenever thereunto reguired by
the BoaM\, shall make and render a statement of
his accounts and such other statements as may
be required. He shall keep im books of the
corporation full and accurate account of all
moneys received and paid by him for account @f
the corporation. He shall perform such other
duties as may from time to tine be assigned to
him by the Board.®

.~ At said meeting the Secretary called attention of. the
stockholders to "the fact that Seetion 8 af ARTICLE IV had .
been amended at the meeting held on Septémber 5, 1935,
but through some clerical error, the amendment had not been
noted. :

lhereupon, it was moved, seconded amd unanimously
carried, as follows: 5
| *RESOLVED, that the mimates of the meeting of
the stocﬁholders of September 5, 1935, be
corrected to show that Section 8, Article IV
was amended to read as follows:

"Section 8. Four mémbers of the
Board shall c¢onst tnte a gquorum at all meet-
ings thereof,®



I FURTHER CERTIFY that the above resolutions and
alend-ent's are still in full force and effect and that
none of the same has been cancelled or annulled.

WITNESS my hand aud the seal of said corporatien,
this 27th day of December, 19:5'7.&S

P's

(CORPORATE SEAL)
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UNITED ARTISTS conyonartogz
EONE T T Y 'y
CENRTIFICATE OF AMENDMENT
oF

O

‘ERTIFICAT® OF INCOR:ORATION
® % B o @
UNITEDfARTIsTS CORPORATI N, a eornoration organized
and existing undér and by virtue of the G;noral Corvoration
Law of the Stete of Delaware, DOI'S HERERY CERTIFY:' :

FIRST: That at e meeting of the Board of Ulrectors
of seld UNITED ARTISTS CORPORATION, duly held and convened,
resolutions were duly a@opted setting forth proposed amend-
mente to the certificete of incorporation of esald cornors-
tion and declaring eald smendmente advisable and calling a
meeting Sf the stockholders of sald corporstlon%tor consldera~

tion thereof, The reeolutions cetting forth the proposed

. amendments are as follows:

RESOLVED that the Certificate of Incorporation of the
UNITED ARTISTS CORPORATION be amended by striking out

in 1ts cntirety Article FOURTH thereof, as amended, - .
andfbilinsorting in place titereof a new Article FOURTH

as follows: . ‘

"FOURTH: Section 1: The total nbmber of sharee
authorized to be lesued by the cornorstion is
Thirty-six Thoueand (26,000) wit but par value.

A Section 2: At all glections of di-
rectors of the corvoration esch holder of shares
{ae to which he 1s entitled to vote as herein
etated) shall be entitled to ae many votee as
shall equal the number of his shares multiplled
by the number of dilrectors to be elected; he
may cast all of such votes for a eingle director
or may dietribute them among the number to be
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voted for or any two or morc of them, &8 he
may see fit, Thisgright, vhen -xoroilod, shall
be termed cumulativé®voting. |

Section 3: No shareholder or holder
of oblig-tione of the corporation convertibie
into shares shall be entitled as of right to
subscribe for, scouire or receive any part of
any further nﬁdltionnl iesue of sharee or oblige-
tione of the corporation convertible into shares
but such further iessue may be diesposed of by the
Board of Directore to such persons and on such
terme and (so far as permitted by law) for such
congideration ae the Board in their absolute
discretion may deem advieable; excepting, how-
ever, that no shares of the corporation except-
ing the Twelve Thoueand (12,000) sharee now out-
standing shall at any time ﬁc iesued or sub-
scribed for and no shares at any time heretofore
or hereafter acquired by the corporation shall
ever be relesued or transferred unless such
iesuance, reissuance or tranefer shall be first
duly suthorized by the affirmative vote of all
of the-shareholders of the corporation or their
oroxies,

Section 4: The tranefer, sale or
other disposition, in vhole or in part, of the
shares of the eupital etock of the corporation
heretofore or hereafter iseued ghall be limited
in the manner hereinafter descrited, and each
certificate evidencing the ownership of such
shates ehall bear upon ite face reference to
thie Article or a copy of the following pro-
vielone of this Article, ¢

(a) In case a stockholder of the corrporation
shall at any time desire to sell, glve away
or transfer, or otherwiee disvose of any share
or shares represented by such certificate or
certificatee, he shall firet give notice in
writing by regisiered mall to tne office of
the corporstion at 779 Seventh Avenue, New
York City, New York, or office of the cor-
poration ae the Poard of Directors may from
time to time specify by notice in writi

sent by reglestered mall to all reglesle
etockholders of the corporation, setting
forth the share or shares he desires to dis-
pose of, A cony of eald notice ghall be

sent by registered mail by said stockholder

to every other stockholder of the corporation,
Tre corporati n shall have first right to our-
chase saild eshare or shares unon the terms end
conditions hereinafter contained,

(b) If the corporation deeires to exeércise
ite rights to acoulre such shares of atock,

- 2 -



it shall do g0 by glving notice by regis-
tered mall to the etockholder who desires

to Gispose of the same, within twenty (20)
days after receiot by it of said etockholder'e
notice of his intentlon to dispose of his
ghares and the value or price to be pald by
the corporation for such shares of stock
shall be the sctual book v=lue, plue twenty-
five per cent (25%) thereof, as shown by the
1ast consolidated audited statement (rendered
by Price, Waterhouse & Company or such other
firm of public accountants regularly employed
by the Company) of the corporztion and ite
subeldlariee end affiliates, The corporation
ehall make payment to the shareholder in full
for the amount so determined 2s the prteo of
the ghare or shares to be &cquired by 1it,
such payment to be made uvon the delivery of
the properly ehdoreed certificates to the cor-
poration,

{e) If, before the expiration of the twenty
(20) days above mentipned, any other share-
holder desires to acruire the shares offered
for sale as aforesald, he shall send by regls-
tered mall notices to thet effect to the cor-
poration, and to the shareholders deeiring to
sell, of hie deeire to purchase sald share or
shares, and any etockpolder or etockholders
gending euch notice shall have tihe right to
curchase said ehares for the consideration
above mentioned provided the corpeoration
electe not to purchase such shares.

(d) If the corporation ghall veceive only

one such notice from such other shareholder,
then such other shareholder shall pay the
amount determined as 2foreesid to the share-
holder deeiring to eell within five (5) daye
after the expiration of the aforeeaid twenty
(20) day perlod and upon the delivery of
properly endorsed certificates to the purchas-
ing shereno{ger.

(e) If iwo or more shareholders shall desire
to acquire esuch sharee, the corporation shall
equally a-portion such shares among such

ehareholders, the purchasing shareholders to

pPAYy & oro rata share of the amount determined
es aforeesnid,

(f) If the corporation falls to give notice
within the twenty (20) day reriod aforesald

of ite desire to purchase such shares, or 1f
no other shareholder gives notice of hie de-
sire to curchase eald gharee within the twenty
(20) day perlod as aforesald, then in both of
eald eventls the ghareholder desiring to sell
ehall he free to eell sald ghares to any other
person, firm or corporation whatsoever,

-3-



Jeotion 5t The corporation may at
any meeting of ite Board of Directors sell,
lerse or exchanie all of ite property and assets,
including 1te good-will and its corporate fran-
chises upon such terms and conditions as its
Board of Directores deem expedient and for She
best interests of the corporation, but only when
and as authorized by the affirmative vote of the
holdere of three-fourths of the eshares isasued
And outstanding having voting powers given at a
shareholders' meeting dnlg called for that our-
poee, or when authorized by the written consent
of the holders of three-fourth
sharee lesued and outstanding,

of the voting

Section 6: None :{‘tho provisions
of this Article FOURTH may be al¥ered, amended
or repealed, except by the affirmative vote of
21l of the shareholders of the corporation,"

RESOLVED that the Certificate of Incorporation of the

UNITED ARTISTS CORPORATION be amended by striking out

in 1te entirety Article NINTH thereof, which contains

three unnumbered plrl‘rlﬁhl, and b{ inserting in place
thereof a new Article NINTH as follows:

"Article NINTH: Seotion 1: There shall be nine
(9) directors, who shall constitute the Board of
Directors of this corocorstion, and six (6) ai-
rectore shall conetitute a gquorum of the Hoard
of Directore for the transaction of businese at
Any regular or special meeting of the Board of
Direotore.

Section 2: No person shall be
eligible for election, or shall be gqualified to
rerve ag a direotor of this ocorporation, if
elther he, or any individual, corporation,
oartnornhip, gs unincorporated aesociation, of
which he ie a troetor, agent or employee,

(a) TIs engaged in the dletribution of motion
pictures or ovhotoplays in competition with
the distribution bueinese of this cornoration,
ite esubsidiaries or affiliates; or

(b) Ie engaged in the production of motion
pictures or photoplaye to be distributed by
the producer or distributor thereof in com-
peltition with the dietribution businese of
this corporation; or

(o) Ie on;tgod in the Laborsatory or Haw-stook
L)

or “ositive Frint, Trade Paper, Traller, or
Advertising Accessory Hueiness; or if

&



(d) Elther he or any individual, corporf-,
tion, partneeship or uninoorporniod associa-
tion (who or which ie not a stockholder of
the UNITED ARTISTS CORPORATION) of which he
1s a director, agent or employee distributee
motion nletures or photoplays throag: the

- facilitiees of the UNIT:D ARTIATS CORPO \TION,
or ite subsidiariee or affiliates;

Apnd 1f any director after hies elec-
S . tion as such should come within any of the above

4 described claesificatione of persone ineligible
for election, auch director may be removed al any
time by a majority vote of the remalming directors,
| and the office of dircctor theretofore held by him
| ehall thereupon he deemed vacant,

If UNITED ARTISTS CORFPORATION or any
of ite subeldiaries or affilistes are engaged or
ahall engage in any of the business sctivities
desoribed in sald parsgraphe (¢) and (d) and any
employes, officer or agent of UNITED ARTISTS
CORPORATiON or any of ite subeldiaries or af-
fillater shall be a director of UNITED ARTISTS
COR"ORATION, he shall not be digqualified as such
director of YNITED ARTISTS CORPORATION because the

& UNITED ARTISTS CORPORATION or any of its sub-
eldlaries or affiliates are ontngod ip any of such
businese activities described in sald paragraphs
(c) and (d). Trade terme are used in this
Section 2 in the sense of ‘thelr general meaning
. in the trade."

RESOLYED that the Certificate of Incorporation of the
UNITED ARTIOTS CORPORATION he ended by the adéition
and ineertion of a new Article TENTH thereof rebding
aes follows:

"TENTH: In furtherance and not in limitation of
the powere conferred by statute, Lhe “oard of
Directore are expreeely authorized:

s Bectien 1: To elect the officers
of thle corporation, and at any regular or
epecial meeting of the Board of Directors to
fill 2ll vacencies at any time ocourring in
the Board of Directors.

.2ection 2: To fix the amount to
be reserved as working capital, to authorize
and cause to be executed mortgapes and liens
upon any real and personal orooerty of thig
corporation,

' fSection %: To eleet, anpoint and
employ, or remove for cause, or d{aohnrgc, as
the case may be, the folloving:
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(a) The chief executive of sald corporation,
whether he be celled President, Chalrman,
(leneral Manager, or by any other name;

(b) The executive of said corvorsticn in
charge of domestic distribution;

(¢) 7The executive of sald corperation in
charge of fore)gn distribution;

’,

(d) The Treasurer of saild corporation;’

’ ’
(e) The executive of sald corporation in
charge of exploitation end advertielng; -

(f) The vic:-presldente or vice-oresldent,
treasurer, secretary, assistant tressurer and
agsletant secretary of the corporation,

Section 4: To amend, cencel or
terminate the contracts of employment or employ-
went errengements of the corporation with any of
the aforesald offisere and executlves,

Section 5: To sauthorize the flnanc-
ing, in whole or in part, of the production of
any moticn pleture or photoplay for world-wlde
dietribution by the cornoration,

Section 6: To authorize the execu-
tion and delivery by the corporation of contracts
with producers whereunder ihe corporation will ac-
quire rights of ownership or distribution in motlion
plctures or photoplaye, or righte both of ownership
and of distribution therein,

Section 7! To suthorize the execu-
tion end delivery by the cornoration of amendments
to, and of written agreemente or notices of can-
,coilatlon or termination of,contracts with pro-
Uucers, under which contracte the corporation hae
therétofore acaquired pighte of ownership or dis-
tribution in mot turce or photoplays, or
righte both of owlerehip and of distribution.

Seotion #: To authorize the acquisition
by the corporation of distribution righte in ~ny
go-called 'lc2#l pleture' for loeal disuribution
in territories outelde the United States and Canada
under agreements which provide that the corporation
shall advance money to th;.frolnocr of such plcture,
or that the corporation shall undertake a financial
obligation to or on behalf of such producer, over
and ebove its usukl and customary commitmen in
the currency of any territory outside the Unitod
Stetee and Canada, on aceount of printe and ad-
vertiesing for any such nicture,
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Section 9: To change the corpora-
tion's besic method of distribution, or to re-
duce the number of the corporation's exchanges
in the United States below twenty (20) such ex-
changes, " ,

RESOLVS®D that the Certificate of Incorporation of the
UNITED ARTISTS CORPORATICON be amended the addition

and irsertion of a new Article ELEVED thereof read-

as follows:
"ULEVENTH: The by-lewe of thle corporation may
te sdopted, alter amended or ed, sub-
Ject, however, to conformity with the provisions
of the Oq‘rtlrielto f jncorvoration, st any annual
neeting of the sha ders or at any epecial meet-

led for that purpose," by a

ing thercof duly ca
-agoruy vote of all shares outstanding, provided
that written notice specifying all Jroponl es
in the by-laws, and stating t.gq time and place o
the meeting at which action ie to be teken there-
on, shall h&ve been malled by the Secretary of

the corperation or any directer not less: ten

!';‘ 1?31 daye prior to suck reeting {t§ esch share-
olqaer.

- RESOLVED thet the Certificate of ‘neorroration of the
UNTTED ARTIOTY CORPONATICN be emended rre addition
end ilnsertion of A new Article TYELFTE reading ae
followe: :

*TWELFTH: The ooroon'uon resgerves the right to
amend, alter, chnnge or repeal provision
conteined in thie Certificate of mrgorauon,
in the manner now or hereafter prescribed by
etatute, and all righte conferred on shareholdere,
by virtue of imcorporation thereunder, or by

virtue of the provisione of the cuni' cate of
Incorporation, are granted subject 'to this reserva-
tion,* .

SECOND: That thereafter, pursusnt to resolution
of ites Bpard of Directore, a special wmeeting of the stook- SN
holdere of ,,aai? sorporation was duly called and held, at

which meefing the necessary number c¢f stockholders as re-

quired by statute voted in faver of the amenduwents.

?

THIRD: That the eald amendments were duly adopted
in sccordance with the provisione of Section 26 of the
General Corporation Law of Delaware, as amended,

i i
; -7- |
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FOURTE: That tne capitsl of sald corporation will

A

not be recuced under or by reason of sald amendment,

IN WITNESS WHEREOF, sald UNTTZD ARTISTS CORPORATION
hae caused iks corporate peal to be hersuntc affixed and this

certificate to be signed by Zp‘-—‘%jé&/f? its President,

/J(.M7 P e lles u.,,somsary. taa?/rzdu

|

 May, 1944,

UNITZD ARTISTS GORPORATION

( CORPO-ATE ~SEAL)




STATY OF DILAWAR )
COUNTY OF NENW CistLE | %

BE IT REMOVBESRED that on this /J-‘!( day of ®ay,
A, D, 1985, personally came before me, a notary oublic in -
‘and for the county and state n'.’orenid,&_
President of UNI(ID ARTISTS CORFORATION, & eorporstion of the
State of Jelaware, the corporation described im and which

excouted ne forejpoling uort;fie&tc, kno+n me pereonally

to be such, znd he, the said ‘imé’

President, duly executed eeid certificate before me and

ackhowledged the $aid certificate to be hle act and desd and
the act and deed ér sntq corcoretion; that the signaturee of
' the sald President and of ihoAS’Brotnry of eald corporation
Lo sald foregoln: ceriificate are in the handwriting of the
sald President anqﬁs}orotary of sald company rocpoctivoly;
and thst the seal affixed to said certificate is the common

or corporate setl of sald corporation,

‘ i ; '
IK SITRESS WHEF-OF, I have hor-ngto set my hand and

seal of office the day and year aforesald,

- o



,William 3. %
/ A'/ﬂé'/y// //11/9/% ﬂlé/[{/ e,
do bereby n‘l‘lﬁ'u Lial Bhe aborr ancer nymmyd /r//wamém{/ﬂ)( o/

Certificate of Amendment of the "UNITED ARTISTS CORP\EATI(P" as

received and filed in this office the sixteenth day of May, A. D.

1944, at 9 o'clock A.M.

In@estimony Whereof, Szsoioraunit set mpband
r///r/%f{////.lll’ﬂ/(}///i'l'f[///./)’ sixteenth Il‘y

r// | May /”J}; ym'r(,/mt/'m/
1 Wm}”//r/ 20491 ////N///r// IIW// forty ~-four.,

e
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TIRS2: The name of the corporation is UNITED ARTISTS CORPORATION.

-

SEOER: The locatiom of its principal office im the State of Delaware
" 48 Fo. 7 West 10th Street, in the Oity of Wilmingtom, Oounty of New Oastle.
The name of the agent thereis and in charge thereof is the Corperatios Trust
Sompany of America, Fo. 7 West 10th Street, Wilsington, Delaware.

THIED: The natare of the business or ohjects or purposes proposed %o
%o transacted, promoted or carried on are;

() %o acguire, profuce, creste, sell. lease, market or of
pictures, plays and photoplays, and say sad .ix righte and interests
numwumommuxumwnuu:ou-m
thereto.

(®) %o impreve the photeplay industry and ite artistic stendards, esd
the methods of marketing photepleys.

() To market pheteplays in the interest of the artists whe creste thea.

(4d) %o masufacture, purchess or otherwise aofuire, to held, emn, mortgage,
pledge, sell, assign snd tramsfer, or othervise dispose of, $o iavest, trede,
desl in and deal with goods, wares, merchandise, interests, rights, pateat
rights, copyrights snd real sad perscnal property of every class m"..m,n-.

(e) %o sogquire the good-will, rights sad property, aad to take over the
shole or any part of the assets and 1liadilities, of any persea, firs, assecistios
or corperation and So pey for the same in oash, stock eor \Jl of thie “l’.!;-
tien, or otherwise.

(f) %o eater inte, make, perform snd carry out contracts ef every kind,
for any lewful purposs, without limits as to aseunt, with sny persen, firm,
assoclation or cerporatiem.

(g hllno.noorun offices, to carry oa all or smy of its
eperations and business witheut restrictien or limit as te smsunt to purchase, 2
or othervise acquire, to held, owm, to mertgage, sell, coavey or otherwise dispose
of real and personal property of every class and descriptioa in amy of the
states, districts, territeries, or colomies of the Usited States, and in any

and all foreign countries, in accerdance with the law thereef.

t
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(n) hcﬁou‘l. to carry on amy other business in conmection with the
foregeing, whether mamufacturing or etherwise, and to have sad te exercise all
tiie powers conferred Wy the laws of Delaware and upen corperstions formed
under the act hereinafter referred te.

IURIE: Sectiom 1; The total number of shares suthorised to de issued
by the corporation is Thirty-sixz Theusansd (36,000) withoeut par value.

Section 3: At all elections of directers of the corperatien
sach holder of shares (as to which he is entitled to vote as herein stated)
shall be entitled %o as many votes as shall equal the mumbder of his shares
sultiplied by the number of directers to be elected; he may cast all of such
votss for a single director or may distridaute thw emong the mumber S0 de voted
tor’or-ys'oornuofth-. u“mmtﬂ. M™is right, vhen exercised,

shall be termed cmmlative votisg. L s

Section 3: No shareholder or holder of odligations of the
corporation comsvertidle into shares shall de ._Mtlol as of right te sudscride
for, aoguire or recei any part of any furtber additional issue of shares er
obligations of the cofporstien euv’.rn\lo inte shares but suck further issue
wh“mo‘“hétb‘lﬁﬂd”nﬁm to such persons and on such ters
nl.(n far as pernitted by law) fer such cossiderstion as the Board im their
absoclute discretion mey deem advisable; excepting, however, that no shares of
the corporation mém the Twelve Thousand (12,000) shares now eutstanding
shall at any time be {ssued or subscrided for and no shares st any time herete-
toqorhouduruﬁudwm corporatien shall ever Be reissued or trans-
ferred unless such issuance, reissusnce or transfer shall be first duly
suthorised by the affirmative vote of all of the sharsholders of the corpors-
tion or their prexies.

Section 4; The transfer, sale or other disposition, in whele
or in part, of the shares of the capital stedk of the corperstion heretefere
or hereafter f8sued shall be limited in the msmmer hereinafter descrided, and
ecch certificate evidencing the ewnership of such shares shall Dear upos its
face reference to this Article or a copy of the follewing provisions of Sthis
Article.
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(a) 1In case a stockholder of the corperstion shall at amy time desire %o
to sell, give away er transfor, or otherwise dispose of any share or
represented Wy such certificate or c¢ertificates, he shall first give

in writing W registered mail to the office of the corporatios at
A ., New York Oity, New York, or office of the corporatien as the

° recters nay frem Sime to time spocify by sotice in writing semt
registered sail to all registered stockhelders of the corperstiom, setting
forth the share or shares he desires te dispose of. A copy of said notice
shall be sent by registered mail by sald steckholder te every ather steckholder
of the corporation. The corporation shall have first right %o purchase said
share or shares upen the terms and conditiens hereinafter contained.

(b) 1f the corporation desires to exorcise ite rights te acquire such shares
of steck, it shall de so Wy giving notioce Wy registersd mail to the steck-
holder who desires te dispose of the vame, within twenty (30) days after
receipt by it of said steckholder's notice of his inteation to Gispose of his
Maﬂ\hvﬂuorpﬂuhhpﬂﬁﬁoun?“hf“”d
steck shall be the actual beck value, plus twenty-five per cemt (230§) thereef,
a3 shewn by the last comsclidated amdited ouent W Price,
VWaterhouse & Qo. or such o fira of public acooun regularly

by thé Cempeny) of the corperatiem and its subsifiariss and affilistes. The
cerpevation shall make papment to the shareholder inm full for the smount se
detercined as the price of the or

paynent to be made upon the delivery of the preper
the corporatiea.

£

1y
(e) If, befere the expiration of the twenty (20) days abeve menticned, any
other shareholder desires o soguire
be shall send W registered mail ameti
to the sharsholders desiring to sell, of said :
shares, and any stecikholder or steckholders sending esuch netice shall have the

the corporatien elocts not te purchase such shares.

{4) If the corporation shall receive only eme such notice frem swuch ether
sharehelder, then such ether shareholder shall pay the amount determimed
aferesaid to the sharehelder desiring te sell within five (5) days after
expiration of the aferesald Swenty (20) day peried and upon the delivery
properly endorsed certificates $o the purchasing sharehelder.

(#) If two or more sharehelders shall dssire to aoquire such shares, the
corporation shall equally appertion such shares among such shareholders, the
purchasing sharehelders to pay & pre rata share of the amount determined as
afeoresaid.

(f) If the corperatien fails te give notice within the twenty (20) deys
peried aferesaid of its desire te purchase suck shares, er if me sther share-
holder gives motice of his desire to purchase said shares withia the Swenty
(30) day pericd as aferesaid, them in both of said events the sharehe‘der
desiring te sell shall be free te sell sald shares to aay other persen, firm
of cerperatien whatseever.

‘ Sectisn 5; The corperation may at any meeting of its Seard of
Dtmt:on sell, lease or exchange all of its preperty .ll assets, including its

good-#111 snd its corporate frenchises upon such terms and conditions as its Board

of Directors deem expedient and for the best interest of the corporation, but

only whea end as sutlerized by the .ttuuttvf vete of the holders of three-

fourths of the shares issued snd catstanding having voting powers givea at a

sharehsolders’ meeting duly called for that purpose, or shem astherised Wy the

writtes consent of the helders ¢f $hree-fourths of the voting shares issued and -
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' Bection 6; Nome of the provisions of this Article FOURTH ney Ve
altered, amended or repealed, ¢xoept by the affirmative vote of all of the share-

holders of the corporatiom.

¢

- VIFTH: The mumber of shares with which this corperstion will commence
basiness is ten preferred shares, and ten common shares of no par value.

4 SIET6: The names and places of residence of the origisal sudscriders te
the ‘t‘pim stock and the susber of shares subscribed for by eath are as follows;

AR EEsIbmNCE : EUMBER OF SHANES
Prof. Common
T. L. Orotean ¥ilsington, Del. 8 L]
P. B. Drew ¥ilsington, Del. 1 1
M. M. Olaney ¥ilsington, Del. B 1

SETBTH: This corporation is %o have perpetual existemce.
EIGETE:  The private property of the shareholders shall mot Be subject

’

to the paysent of corporate dedis to aay exient vhatever.

EINZE: Section 1; There shall be nine (9) directors, who shall constitute
the Board of Directors of this corporation, and six (8) directers shall ms!tﬁ‘h_
& guorum of the Board of Pirectors for the transaction of business at any regular or
special meeting of the Board of Directors.

Section 2; Wo persoa shall b ol;clﬁo for election, or shall be
qultuul $o serve as a uroe:or of this corporation, if either he, or any iadividual,
corporation, partaership, or unincorporated association, of which he is & ugootor.
agent or employes,

(a) Is engaged in the distridution of motion pictures or photoplays iz competition

with the distribution h%ou of this corpmuu, its subdsidiaries or affilistoes;
or

(b) Is engaged in the production of motion pictures or photoplays to de distri-
buted By the producer or distriWutor thereof in competition with the distribatiom

business of this corporatioa; or .

(o) x- engaged in the Ladoratery or Raw-stock or Positive Print, Trade Paper,
Trailer, or Advertising Accessory Business; or if

(4) Bither he or sey individual, corporstion, partmership or uninsorporated
associstion (whe or which is not a steckbolder of the UFITED ARYISTS OORPORATION)
of waich he is a director, agent or smployee distridutes motion pictures or

photopleys through the facilities of the UNITED ANTISTS CORPORATION, or its
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subsidiaries or affiliates;

And Af amy director after his election as such should come
withis amy of the above described classification of persons imeligidle for elec-
tion, such director may be resoved at sy tise by a majority wte of the resaining
Girectors, and the office f director theretefors held Yy his shall thersupon Be
desmed vacent.

1f.USITED ARTISTS CORFORATION or smy of ite subsidiaries or
affiliates are sngaged or shall egage 1 any of the Dusimesé activities Seserided
in said parsgrapbs (¢) and (d) asd mny employes, efficer or agent of UNITED ANTISTS
CONPORATION or sny of its subsidiaries or affilistes shall be a directer of UNITHD
ARTISTS CONPORATION, he shall not be disqualified as such directer of UNITED
ARTISES CORPORATION becamse the UNITED ARTISTS OORPORATION or any of its subeid-
iaries or affiliastes are engaged iz any of suck Pusiness activities descrided in
said parsgraphe (¢) and (4). Trade terzs are used in this Section 3 in the sense
of their gemeral meaning in the trade. »

IXFIS: Is furthersnce and mot in limitation of the powers conferred by
statute, the Board of Directers are expressly sathorised;

i Secticn 1; %o alect the officers of this corporation, snd st smy
regular or special meeting of the Board of Directors to fill all vacancies at any
u.oJeunm in the Board of Directers.

Section 3;: To fix the amount to e ressrved as workiag cepital, te
sathorize and cause to Do executed mortgages mnd liens upon any resl and personal
property of this corporatien.

Section 3; To elect, sppoint and employ, or remove for camse or

%= discharge, as the case may be, the following: f

(a) The chief exscutive of said corporatien, whether he be called President,
Chalrsan, General Mamager, or by say other name:

(b) The executive of said corporetion iz dharge of &cmestic distridution;

(¢) The exscutive of said corporation in charge of fereign distridutien;

(4) The Treasurer of said corporedien; ‘

(o) The executive of said eomﬁu’tio- in charge of exploitation and advertising;

(£) The vteo-pmu-h or vice-president, treasurer, secretary, sssistant
troasurer and sssiptant secretary of the corporstiem.

| ; 7
Section 4: To smend, cancel or terminmate the contracts of esploymem$
i
ot employment arrangements of the corporation with any of the aforesaid officers

abd executives.

s
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Section 5;: To anthorize the fimancisg, .h shole or in part, of the
preduction of say motiss picture or photeplay for worlh-wide distritatica \y $he
cerporation.

Section &; To authorize the execution and delivery Y the corporatiom
o2 contracts with producers vhersunder the corperation will Aéquire righte of
ownership or distridution im motion pictures or photeplaye, er righte deth of
cwnership end of Alstridution thereis.

Section 7: To suthorisze the exscatien and delivery Yy the corpors-
tion of mendments to, snd of written agresments eor motices of csmcellation or
teraination of, contracts with prefucers, under which contracts the sorporation has
theretefore acquired rights of owmership or distridution i motion plotures or
photeplaye, or rights both of ownership and of dietridution,

Section 8; To mthorise the acquisition by the corporatien of distri-
butica rights in any so-called 'local picture’ for local distridution im territeries
cutside the United States and Oansda ¥nder agressents which provide that the corpors-
ticn shall sadvance momey to the producer of such picture, or that the corperstion
" shall undertake & fisancial obligation to or om behalf of such producer, over asd
abows its usual and customary comsitssnt, in the curreacy of mmy territery outside
the United States smd Censds, on accound of prists and advertising for asy such
pictare.

Section 9;  To change the corperation’s dasic method of dletridution,
or to refuce the pumber of the corporation's eichanges in the United States Delow
frenty (20) sech exchanges.

EAYEFTE: The by-laws of this corporation may be adopted, altered, amended
or repealed, sudject, however, to coaforsity with the provisions of the Oertificate
of Incorporation, at say ammual mestisg of the sharehslders v at say special
meeting thereof duly called for that purpose, lw & majority vote of all shares
¢utstanding, provided that writtem motice specifying all preposed changes in the
by-lews, and stating the time snd place of the meeting at which action is %o be
takea thereon, shall have deen malled ’ the Secretary of the corporation or aay
director not less than ten (10) days prior to such meeting to each shareholder.

TUELITI: The corporation reserves the right to amend, alter, chamge or
repeal any yrovfcm contained in this Cartificate of Imcorporstion, im the masmner



now or hereafter prescrided by statute, and all rights conferred os shareholders,
Yy virtue of iamcorperation théreander, or By virtas of the provisions of She ;*
Jertificate of Incorporation, are granted subject to this reserwation.

¥E, THE UNDERSIGNED, deing each of the origismal sudscriders o the
capital stock hereindefore named, for the purpose of forming a corporation to do
basiness Bosh wiihin end without the State of Delaware and in pursusace of sa Aot

_of the Legielaturs of the State of Delaware, antitled ®An Act Providing & Oenersl

Corporation Law* (spproved March 10th, 1899), and the acts sseslatory therepf and
supplemental thereto, do muke and file this cortificate herely declariang and
certifylag that the facts herein stated are true, sad 4o respectively agree to
taks the number of shares of stock bereindefore set forth, asd accordingly have
hereuato set cur hands sad seals this 17tk day of April, A.D. 1919. (AS ARODE

BT CERTIFICATE OF AMBUNCENY MAY 15, 1944 FILED IV THE OFFICE OF THE SECRNTARY OF

STATE OF THE STATE OF DELAVARE MAY 16, 1544).

Ia the presence of:

Herbert . Latter 2. L. Orotesn (SEAL)
P. B. Drew (SBAL)
M. M. Claney  (SBAL)

WOTE: Original Certificate of Incorporatios filed April 17, 1919,
Lastest Certificate of Amendment filed May 16, 1544)

-
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< CEMFIPISATE OF SONRONT

THITED ARTISPS GONFORATION, & covperation ergenined emfl
existing wmder md W virtus of ¥ae Gevers) Oorperatios Lew of the
State of Delaware, DORS NRNESY GERFIFY)

PINST: That ot & nesbing of thé Neard of Durestery of said
UAITED ARFISTE OONPORATION, &nly held and csavemel, resclutions
were daly adepted sebbing forth prepesel ancuiemts o e
cartifisste of interperstisn of sild corporetion and deslardsg maid
smendemts advisnble smé ealling i meoting of Whe stoskhaliers of
said corporstion for comsilemties heresf. The vesslutiess setting
forth the prepoesl ssemdsents sve ss fellows: :

ST, ook e Sereiashs f reupapsbn of o ittt
W wuu‘u-uu”l-. Beetion 2

3. Ny etriking out Artiele JOURSE, Sestion & thereef sad i~

sudetituting fa lisw the following:
P r )
w2 g e 2 dhare ¢ o
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THYNDy  fhad thercafter « epesial mesting of ¥3e rwdbollary
i wwld Gorpoeretien wee Buly hsll, ot #MAR nerting e REINSENY PUELEY
o stedialdere me reguired Ry etetuts il in fuver of Vs roedwats.

WIS That the eald mom fesnts weow Sy slsstef in sosordencs
W te tho provisieme of 3estign B of Yae Oesoral SeUpereticn Lew of
Pelasere, oo mmemded. '

ooy Thal the eepilisl of sedd eorpevedion w81l met Be vedassd
water ov W ressen of seld emendmmd.

I¥ TITHISS WRRRROF, eolf VINTER ARTISTS GO PORATION hap smmeed
1ts assyorste resl te Yo devewnte affimd sl ®his cordificats b= B
sigal by Pdward O. Baftery frPrenidemt. md 7. J. Moller
14 Asatotent Seovetary, Biis X G of Nash, 1P,
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STATS OF WNW TORK
c-tc-v-; - :

2 Iv ERROEED et e thie ) der of N, A B 1P,
povsomally eams before we, & neteay pudlic in sad for the swuaty
md stete aforesnid, Bhwwd §. Bftery, President of UNIVED ARPISTS
SORPORAFION, & eommevesior of She Btate of Balsenre, the ssrpevetics
fserrited in sad iieh ameeniod ‘he foregeiag esrtificate. kaswl Ve
we pereenally to ¥e sveh, and he, Whe sadd Bluard 0, BAftexy, se ouek
m&“ﬂ“*.ﬂ“’
the sadl ssrtificete to De his i and Asod and She ast and dsed .7
satd sorgoration; What the sigretures of Whe sall Presifiant and of
the Apslsten Seevetazy of sald ¢orperation te suid favegsing
sertifitete s in She humbwritiig of the seld Preeident sed Assistant
Searetary of said sempany respestively, sad that o Sl offimsd to
said eertifionte is he commen o1 sorpevete seal of enid corperadion.

1 FITERSH WEEESDY, I hewe herewste sot my hamd sal ceal of
sffice the day and yesr aforessié.

WARRY AOTDEWITH
WOTARY 110 1€, (riie of New Yok L
Reat Quases Lo aty
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N. Y. Cs, (' 1048
Commisslon Bipires March 30, 1847
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PIRST:  The neme of the corporation is UNITED ARTISTS OORPORATION.

q
SECOND: The location of its principal otfice in the State of Delaware
is Yo. 7 West 10th Street, in the City of Wilmington, County of New Castle. The
name of the agent therein and in charge thereof is the Corporation Truet Company of

g
&

¢

America, ¥o. 7 West 10th Street, Wilmington, Delaware.

THIED: The nature of the business or objects or pirposes proposed to
be transacted,’ promoted or carried on are: -

(a) To scquire, produce, create, sell, lease, market or dispose of
pictures, plays and photoplays, and any and all rights and ’-umt-_ therein or in
regard thereto and all other articles comnected therewith o" incidental thereto.

(%) o improve the poto;nq indnstry and its artistic standards, and
the methods of marketing photoplays. : ’

(e) %o -;mos photoplays in the interest of the artists who create them.

(d) To menufacture, purchase or otherwise acquire, to hold, omm, u&m
pledge, sall, assign and transfer, or otherwise dispose of, to invest, ‘trade, deal
in and deal with goods, wares, merchandise, h\omn. rights, patent rights,

. copyrights and real and personal property of every class and description.

(e) To acquire the gmod-will, rights ad property, and to take over the
whole or any part of the assets smd liabilities, of any poﬁon. fim, association
or corporation md to pay for the same in cash, stock or bonds of this corporationm,
or otherwise.

“(£) %o enter into, mske, perfors and carry out contracts of every kind,
for sny lawful purpose, without limits as to smount, with emy person, fimm, |
association or corporation. .

| (g) To havé one or mere offices, to carry on all or any of its operations
‘ ' and business without restriction or limit as to amount to purchase, or otherwise

acquire, to hold, own, to mortgage, sell, convey or otherwise dispose of real and

territories, or colonies of the United States, and in any end all foreign countries,

{
' | | personal property of every class and description in smy of the states,districts,
y in accordance with the law thereof.

ol



(h) In gemeral, %o carry on any other business in commection with the

foregoing, whether mamfacturing or otherwise, and to have and to exercise all
the powers conferred by m lawe of Delaware and upon corporatione formed under
the act hereinafter referred to.

TOURTH: Section 1 The total mmber of shares anthorized to be issued

by the corporation is Thirty-six Thousand (36,000) without par value.

Section 21 At all elections of directors of the corporation
each holder of shares (as to which he is entitled to vote as herein stated)
shall be entitled to as many votes as shall equal the mmber of his shares
mltiplied by the number of directors to be slected; he may cast al) of such
votes for a single director or may distribute them smong the mmber“to be voted
for or any two or more of them, as he may see fit. Thie right, when exercised,
shall be termed cthnl.ntn voting.

| Section 3; No shareholder or holder of odligations of the
corporation convu‘gttblo into shares shall be entitled as of right to subscribde
for, acquire or receive any part of any fw.rﬂmmm issme of shares or
obligations of the corporation convertilile into shares but such further issne
may be disposed of by the Board of Directors to such persons and on such terms
and (g0 far as permitted by law) for such oou:muu as the Board in their
absolute discretion may ddem advieable; excepting, however, that no shares of
the corporntion excepting the Twelve Theusand (12,000) shares now outstanding
shall at any time be Lssued or subscribed for and no m at any time heretofore
or hereafter acquired by the carporation shall ever be relssued or transferred
unless such issuance, reissuance or transfer shall b first duly amthorized by ;
the affirmative vote of all of the shareholders of the corporatiom or their proxies.

Section 41 $he sale, in whole or in part,of the shares of
the capital stoek of the oorponﬂc_m heretofore or hereafter issued,shall bde
limited in the manner honilaft:i described, and each certificate evidencing the
owerghip of such shares shall bear upon its face reference to this Article or
a copy of the following provisions of this Article: {

In case & stockholder shall aqln. at any time,
to sell eny share or shares of the capital stock of the corporation and shall
receive a bona fide and acceptadle offer to purchase the same, —d: stockholder
shall immedintely notify every other stociholder by registered mail of all of

'
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the terms and conditions of such offer, including the name of the prospective

parchaser, and his vnnippou to dooopt such offer. The remaining  stockholder
or stodkholders shall haye the first right during the twenty (20) day period

following the receipt of sush motice to purchase such do&'tn- the stockholder

desiring to sell at the pride and woon the terms contained in such bona fide offer.

If any of the remaining stockholders elects to

purchase such stock upon the terme referred to in sald notice, he shall, defore
the expiration of sald twenty (20) day period, so notify the stockholder desiring
to sell by registered mail, and shall pay the purchase price, in accordance with

the terms of sald offer against delivery or tender of delivery of properly esdarsed

certificates for the shares involved. If two or ;ou stockholders elect to-

purchase the stock so offered for sale, the shares shall be equslly spportioned

: }
between them and each shall pay & pro rata share of the purchase price. If nome
; i

of the remaining stockholders elocts to purchase the stock so offersd for sale as
hereinabove provided, the stockholder desiring to sell shall be free to accent the

terms of the original offer and to sell his stock to the person originally making
such offer, provided such sale is cu—uha withiin six months after the giving

of said notice.

i Section 5; The corporation may at any meeting of its Board of

Directors sell, lease or exchénge all of its property and assets, hchua" its
good~will and ite corporate franchises upon such terms -d: conditions as its Board

of Directors deem o’xzouct and for the best interest of the corporation, btut only

when and ag authorized by the affimative vote of the iwmn of three-fourths of
the shares issued and outstanding having voting powers given at a shareholders!

meeting duly called for that purpose, or when 'nﬁcﬂnd By the written consent of

the holderg of three-fourths of the voting shares issued and outstanding.

Section G: None of the provisions of this Article FOURTH may

be altered, amended or repealed, except by the affirmative vote of all of the
™,

| shareholders of the corporation.

{

TIrTE:

The mumber of shares with which this corporation will commence

dusiness is ten preferred shares, and ten common shares of no par valus.

$IXTH:

The names snd places of residence of the original subscribers

e

~

¥
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to the capital stock and the number of sharee sudbscribed for by each are as

follows: P

ref. Common
T. L. Orotesn Wilmington, Del. 2 8
P. B. Drev Wilnington, Del. 1 &
M. ¥. Clancy Wilnington, Del. ) : 1

. ]
This corporation is to'Nave perpetual existence.

EIGETH:  The private property of the shareholders shall not be subject
to the payment of corporate debts to any extent whatever.

SINTH: There shall be nine (9) directors, who shall constitute the i
Board of Directors of thie corporation, and six (68) directors -un constitute a
quoram of the Board of Directors for the tramsaction of business at any .egular or
special meeting of the Board of Directors

IETH: In furtherance and not in limitation of the powers conferred
ty statute, the Board of Directors are c:}udy mthorized: .
Section 11 To elect the officers of tm: corporation, and at any
regular or special meeting of the Board of Directors to fill all vacancies at any
time occurring in the Board of Directors.
Section 23 To fix the amount to be reserved as working capital,
to authorize and cause to be executed mortgages and liens upon any real and pmoml
raporey of this corporation. j_
Section 3: To elect, appoint and employ, or remove fox- camge 03
discharge, as the case may be, the following:

(2) The chief executive of said corporation, whether he be called President,
Chairman, General Manager, or by any other name;

(b) The executive of said corporation in charge of domestic distridution;
(c) The executive of said corporation in charge of foreign distributions
(d) The Trsasurer of said corporation;
" (e) Te exesutive of said comontion in charge of exploitation and advertising;

(£f) The vice presidents or vieo-pmucnt. treasurer, secretary, usutnt
treasurer mnd assistant secretary of the corporation.

« - 7 z -

il



.

Section 4 To amend, cancel or teminate the contracts of

employment or employment arrengements of the corporation with any of the aforesaid

of ficers and executives. .

/ »

( ‘Section 5; To suthorize the financing, in whole or in part,
of the production of any motion picture or photoplay for world-wide distribution
by the corporation. -~ i

Section 61 To suthorize the execution and delivery by the
corporation of contracts with producers whereunder the corporation will acquire
rights of ownership or distribution in motion pictures or photoplays, or righte

@
both of ownership and of distribution therein.

Section 7: To amthorize the execution and delivery by the |
corporation of amendments to, and of written agreements or notices of cancellation
or termination of, contracts with profucers, under hich contracts the corporation

"has theretofore acquired rights of ownership or distribution in motion pictures or
vhotoplays, or rights both of ownenship and of distridution. «

Section 8; To amthorize the acquisition dy the Qorpntion
of distribution rights in any so-called 'local picture' for local distribution in
territories cutside the United States and Canads under agreements which provide
that the cornoration shall advance money to the producer of such picture, or that
the corporation shall undertake a financial obligation to or on behalf of such
producer, over and above its usual and customary commitment, in the curr-cy'o!
iny territory outside the Unitel States smd Canada, m account of prints and
advertising for sany such picture.

Section 93 To change thj corporation's basic method of distri-
Pution, or to reduce the mmber of the corporation's exchanges in the United

States below twenty (20) such exchanges.

ELEVENTH: The by-laws of this corporation may be adopted, altered,
amended or repealed, subject, however, to conformity with the provisions of the
Certificate of Incorporation, at any anmual meeting of the shareholders ‘,’or at

any special meeting thereof dnly called for that purpose, by a iudorsty vote of

all shares outstanding, provided that written notice speci all proposed
changes in the by-laws, and stating the time and place of/the me at which
action is to be taken thereon, shall have been mailed by the Secretary of the

of the corporation or amy director mot less than ten (10) 06: prior to such -
meeting to each shareholder. »

|

s



TYELFTH: The corporation reserves the right to mend, alter, change or
repeal sny provision contained in this Certificate of Incorporation, in the mamner ,
now or hereafter prescrided by statute, and all rights conferred Q'MI'AOI'I. /
by virtue of incorporation thereunder, or by virtus of the provisions of the

Certificate of Ipcorporation, are granted subject to this reservation.

WE, THE UNDERSIGNED, bou‘ each of the originsl subsoribers to the capital
stock hereinbefore nemed, for the purpose of foming a corporgtion do business
both within and without the State of Delawsre and in pursuance off an Act of the
f.oghlatnro of the State of Delaware, entitled "An Act Provi a General
Corporation Law® (approved March 10th, 1899), and tl‘u acts am tory thereof and
supplemental thereto, do make mmd file this certificate hereby declaring amd
certifying that the facts herein stated are true, and do respectively agree to
take the numder of shares of stack hereimbefore set forth, and sccordingly have

hereanto set and seals this 17th day of April, A.D. 1819. (A4S AMENDED :
n'cmmcmor M 7, 1947 FILED IN THE OFFICE OF THE SECRETARY OF
STATE OF THE STATE OF wuglﬂ").

In the presence of:

Herbert B. Latter | ?. L. Orotesu smg
P. B, Drew °
M.M. Clancy  (8S®AL)

NOTE; Original Certificate of Incorpovation filed April 17, 1919,
Latest Certificate of Anendment filed March 12, 1947,

Bug]
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UNITED AR’l‘lﬂt CORPORATION )
1 i A
lhm The name p!‘ the c&n'puutmu is Usrrep Azmm
(n?mauwa ‘; | gvs 5% )

wonn: The loeatjon o i prlndpdom«iuﬂn
of Delaware is No, 7 West 10th Street, in the City
Wilnington, Cmmt) of New C!'ﬁe- The. m of
agent therein gnd in nhargﬁ thereof is the Corporati
Trust Company of America, Mo, 7 West. 10th SM. W'il
rmumon. Delaware,

$ . by

Trme: The nature of the hmmels or ohju'tu or pur-
poses proposed to he tunsagted, pronoted or carried on
are:

'(a) To acqnirv, pmduée, create, sell, lenae, mlu'k('t
or dispose of pictures, plays and photnplu and any and
all rights and interests therein or in re reto and all
other articles connected therewith or indden 1 thereto.

(h) Td improve the photoplay industry and its arfis- |
tic standards, and the methods of marketing photoplays. ,

(¢) To market photoplays in the interest ot the art-
ists who create them,

(d) To manufacture, pnrehm or otherwise aequire.‘
to hold, own, mortgage, pledge, sell, assign and transfer,’
or otherwise dispose of, to invest, trade, deal in-and deal
with goods, wares, merchandise, interosts, rights, patent
rights, copyrights and real and pommlll propertw ot every
class and deseription. :

(¢) To acquire the good-will, rights and property,
awd to take over the whole or any part of the asgets and
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linbilities, of anv person, firm, association or evrporation
and to pay for the same in cash, stock or bonds of this

corporation, or otherwise,

(f) To gnter into, make, perform and au'ry out con-
tracts of every kind, for any lawful purpose, without limits
as to amount, with any p’mm, firm, association or cor-
poration.

() To have ene offices, to carry n all or
any of it operations mm restriction or
limit as to amount to p , or otherwise acquire, to
huld, own, to morigage, sell, convey or otherwise ﬁlpn
of real and personal property of every elass and
tion in any of the states, districts, territories, ot%olhﬁuv
of the United States, and in any and all foreign eomhln,
in accordance with the law thereof,

(h) In general, to carry on any other business in
connection with the foregoing, whether mnhMﬁntor
otherwise, and to have and to exercise all the powers con-
ferred by the laws of Delaware and upon mﬁﬂﬂ
formed under the act hereinafter referred to. i

Fourri: Section 1: The total number of shares au-
thorized to be issued by the corporation is Thu'ty-ux Thou-
sand (.10.000) without par value. :

Section 2: At all elections of directors of the cor-
poration each holder of shares (as to which he is entitled
to vote ng herein stated) ghall be entitled to as many votes
as shall equal the number of his shares multiplied by the
number of directors to be elected; he may east all of sueh
votes for a single direetor or may distribute them among
the number to be voted for or any twe er more of them,
as he may see fit. This right, when exercised, shﬂl be

termed cumulative voting,

Seetion 3: No shareholder or holder of obligations
of the corporation convertible into shares shall be entitled
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as of right to snbmbefor,mduormdnuypftd
any fnr&erad&tbm!ulﬁdahn.uﬂﬂ.nof
the corporation convertible into shares but such further
issue may be disposed of by the Board of Directors 1o such
persons and on such terms and (s0 far as pertnitted by
law) for such consideration as the Board in their absolute
dizcretion may deem advisahble; exeepting, however, that
no shares of the corporation excepting the Twelve Thou-
sand (12,000) shares now outstanding +hall at any time be
issued or subscribed for and no shares at any time here-
tofore or hereafter acquired by the corporation shall ever
be reissned or transferred unless such issuance, reissuance

or transfer ghall be first duly authorized by the affirmative ;

vote of all of the shareholders of the corporation or their

proxies,

] Section 4: The sale, in whele or in part, of the

shares of the capital stoek of the corporation heretafore
or hereafter issued, shall be limited in the manner here-
inafter deseribed, and each certificate evidencing the own-
- ership of such shares shall bear upon its face réference to
this Article or a eopy of the following provisions of this
Article: |
' ln \case a stocldnoldar M‘dexhw at any ﬁme,
to sell any sliare orf shares of the capital stock of the cor-
poration and hall eceive a hona fide and aceeptable offer
to purchase i e, such :atockholder shall immediately
notify every hor stockholder by registored mail of all of
the terms and conditions of guch offer, including the name
of the prosrpo&ne purchaser, and hig willingness to aceept
such offer. "‘h(- remaining stockholder or stockholders

shall have theJ‘mst right during the twenty (20) day period

following the | eoenpt of such notice to purchue such stock
from the stockholder desiring to sell at the price and upon
the terms contained in such bona fide offer,

If &ny of the remaining stockholders eleets to
purchase sucli stoek upon the terms referred fo in said

G

&5
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notiee, he shall, before thé expiration of
day period, so notify|the #tockholder
registered mail, and M pay-the puidllu
cordance with the terms of said offer against
iender of delivery of properly endorsed certifieates
the shares involved. i‘f two or more stockholders elect
purdhase the stoek so ‘offered for #ale, the shaves shall
cqually apportioned hetween them and each shall
pro rata share of the purchase price. If none of the
maining stockholders elects to purchase the stock so
fered for sale as hervinahove provided, the Mhd&r
desiring to sell shall be free to accept the terms of the
original offer and to sell his stock to the person originally
makimg such offer, provided snch sale is consummated
within six months after the giving of said notice, S

:
i
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Section 5: The ecorporation may at any meeting of
its Board of Directors sell, lease or exchange all of its
property and assets, including its good-will and its cor-
porate franchises upon such terms and conditions as its
Board of Directors deem expedient and for the best in-
terest of the corporatiop, but only when and as authorized
by the affirmative vote of the holders of three-fourths of
the shares issueg and outstanding having voting powers
riven at a shareholders’ meeting duly called for that pur-
pose, or when authorited by the written consent of the
holders of ‘hreefonrths of the voting shares issued and
onistanding. :

Seetion 6: None of the provisions of this Arfiele
Fourty may be altered, amended or repealed, exeept by
the afiirmative vote of all of the shareholders nf the cor-
poration, : :

Pierr: The number of shares with which this eorpora-
tion will commence businesg is ten preferred shares, and

ten common shares of no par value,
*
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Srxri: The names and places of residence of the orig-
inal subscribers to the eapital stock and the number. gf

shares suhacrlbad for by each are as follows: :?g \
‘ Number o}‘BMra
Name Residence o Pl "Cmm
T.'L. Crotean  Wilmington,Del. = 8 B4
P. B. Drew Wilmington, Del. 1 &5
M. M. Claney *  Wilmington, Del. 1 1

Sevexric:, This corporation is to have perpetual exist-

Kiwanti: The private property of ﬂge shareholders shall
not bhe subjeet to the payment of corporate debts to any
extent whatever,

Nixtu: There shall be nine (9) directors, who shall
constitute the Board of Directors of this corporation, and
¥ix (6) directors shall constitute & quorum of the Board
of Directors for the transaction of business at any regular
or special meeting of the Board of Directors.

Textu: In furtheranece . not in ilmliauon of the

powers conferred by statute, the Board of Directors are
expressly authorized: ;

Section 1: To elect the officers of this eorporati"lln,
and at any regular or special meeting of the Board of
Directorseto fill all vacancies at any tisne occurring, in the
Board of Directors. L

Section 2: To fix the amount to be reserved as work-
ing capital, to authorize and cause to be executed mort-
gages and liens upon any real npd personal property of
this corporation. b

Section 3: To eleet, appoint and employ, or remove
for eanse or discharge, as the ease may be, the following:
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(a) The dﬂel'emm of ssid M
whether he be called President, C‘hdmu, Gnaul !n--
ager, or by ang other name;

(b) | The executive of said mrborntmn in elmrga
of domestic distribution; |

(¢) The executive of suid mrpomtum in charm
of foreign distribution; 3

(d) The Treasurer nf xaid mrpomtiar ‘ ’

(e) The executive of aaid aorpoutlon in ehuge
of exploitation and ulvemsmg,

(f) The vice presidents or vi t,m
urer, secretary, assistant tmmm and uil t Wy
of the corporation. : : ' !

Section 4: To amend, cancel or terminate the con-
tracts of employment or employment arrangements of the
corporation with any of the afbresdd m .ud ‘exeoen:

tlvea {

Section 5: To aunthorize Ute financing, in whole or
in part, of the produetion of any motion picture or photo-
play for world-wide dismbntmn by the eorporation.

Section 6: To Ruthorize ﬂm execution and Wry
by the corporation of contracts with producers whereunder
the corporatign will aequire rights of owmership or dis-
tribution in 1p6tion pictures or photoplays, or rights hoth
of ow nen}np jand of dlstnbnhon therein,

Seetion 7: To authorize the execution and delivery
by the corporation of amendments to, and of written agree-
ments or notices of caneellation or termination of, con-
tracts with prpducers, under which contracts the eorpon -
tion has tlu-re,ufure nequired rights of ownership or dis- .
‘tribution in motion pictures or photoplays, or rights both
of ownership pods of distribution.
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Section 8: To authorize the nequisition by the eor- .
poration of distribution rights in any so-called “loeal pic- :
ture” for local distribution in territories outside the United

\ States and Canada under qzromneib which provide that
the eorporation shall advance money to the producer of
such picture, or that the corporation shall undertake a
financial obligation to or on behalf bf such producer, over
; and above its usual and customary mat,ihthmr»
rency of any territory outside the ¥ni -
ada, on account of prints and
pieture. }

of dutr!hntlon, or to reduce the it :
tion’s exchanges in the United ﬁtlles helew twenty (20)
such exchanges, |
!

Ewevestu: T -lnys of this corporation may be
adopted, altered, ‘zled, subject, however,
to conformity wi hf pro of the Certificate of In-
corporation, at any annual meetmg pf the shareholders or
at any special. e ting thereof duly called for that pur-
pose, by a majority vote of all shares cutstanding, pro-
vided that written’ notice specifying all proposed changes
in the hy-laws, and stating the time and place of the meet-
ing at which action is to be taken tﬁereon, shall huve been
mailed by the Secrnetary of the corppmnon or any " director
not less than ten (10) davs prior 10 such mesting '\, each
shareholder. A t

Wb

Twerrri: The corporation reserves the right to amend,
alter, change or repeal any provision eontained in this
Certificate of Incorporation, in the manner now or here-
after preseribed by statute, and all rights econferrdd on ..
shareholders, hy virtue of mmr;mrdhon thereunder, pr b ‘
virtue of the provisions of the Certificate of !ncofportthm. {

are granted subject to thig reservation,
; 5
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Wi, THE usnensioNed, beiag each of the original sub-
seribers to the capital stock hereinbefore named, for the
mxrmdtomingumrpbnﬁut«dﬁmm
within a ithout the Stttt of Delaware and in pursu-
ance of an Act of the Legula medttluiﬂtmo Delaware,
entitled “An Act Provi (‘orpo tion Law”
(approved Mareh 10th, 1899), snd thv acts amendatory
thereof and supplemental ﬂwmm, do make and file this
certificate herehy deelaring and that the facts
herein stated are trme, and do re: - agree to |
take the number of shares of stock hereinbefore set forth,
and accordingly have hereunto set our hands and seals this
17th day of April, A. D. 1919, (As aMExDED BY CWRTIF-
cate oF AMeNpMesT Marow 7, 1947, muep ox e Orvior
OF THE SECRETARY OF B'r ior mi’ﬁr ATE oF Drrawane
Maren 12, 1947). i : i '

In the presence of ;

L T—

Herperr E, LaTrer
'
' ’ E : .
Nore: Original Certificate’ of Incorporation filed April 17,

1919, Latest (%ﬂnﬂdte of Am‘ndment filed imdm
12, 1947.
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UNITED ARTISTS CORPORATION

CERTIFICATE OF AMENDMENT
OF _ ~
CERTIFICATE OF INCORPORATION

UNITED ARTISTS CORPORATION, a corporation organiged and

existing under and by virtue of the CGeneral Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY: v

FIRST: That at a meeting of the Board of Directors of said °
UN?TED ARTISTS CORPOR'TION, duly held and convened, resolutions
we?e duly adopted setting forth proposed amenduents to the
ce;tificate of incorporation of said corporation and declaring said .
amendment s advisable énd calling a meetinp of the stockholders of

said corporation for consideration éhereof. The resolutions setting

forth the proposed amendments are as {ollows:

RESOLVED, that the Certificate of Inco?poration of the United
Artiscs,éorporation be amended ‘in the followin” respects:

1, BK striking out and eliminating Article NINTH, Section 2
thereof. ]

2., By striking out Article FOURTH, Section 4 thereof and by
substituting in lieu thereof the following:

The sale, in whole or in part of theé:hnron of the
capital stock oflsthe Corporation heretofore or hereafter
issued shall be limited in th® manner hereinafter des-
cribed, and each certificate evidencing the ownership of
such shares shall bear upon its face rcference to this
Article or a copy of the following provisions of this

Article:

In case a stockholder shall desire, nt any time, to
sell any shire or shires of the capital stock of the
corporation and shall receive a bona fide and acceptable
offer to purchase the same, such stockholder shall
immediately notify every other stockholder by registered
mail of all of the terms and conditions of such offer,
including the name of the prospective purchaser, and his
willingness to accept such offer, The remaining stock=-
holder or stockholders shall have the first right du

. the twenty (20) day period following the receipt of s
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notice to purchase such stock from the stockholder
desiring to sell at the price and upon the terms con-
tained -in such bona fide offer,

. If any of the remaining stockholders elects to pure
chase such stock up:r the terms referred to in said notice,
he shall, before the expiration of said twenty (20) day
period, so notify the stockholder desiring to sell by
registered mail, and shall g&y the purchase price, in
accordance with the terms of said otte:':gninnt delivery
or tender of delivery of precperly endo certificates
for the shares involved., If two or more stockholders
elect to purchase the stock so offered for sale, the shares
shall be equally apportioned between them and each shall
pay a pro rata share of the purchase price, If none of the
remainin;- stockholdurs elects to purchase the stock so
offered for sale as hereinabove provided, the stockholder
desiring to zell shall be free to accept the terus of the
original offer and to sell his stock to the person
oririnaily making such offer, provided such sale is con-
summated vithin six wuonths after the piving of said notice ,

SECOND: That thereafter a snecial meeting of the sbotholdora
of said corporation was duly held, at vhigh meeting the nec;aaary
number of stockhold rs as required by stagﬂte voted in favor of
the amendments,

THIRD: That the said anendnents were duly adopted in accord=-
ance with the provisions of Section 26 of the General Lorporation
Law ot‘Delaware, as amended,

FOURTH: That the ca»nital of said corporation will not be re-
duced under or by reason of said mndmanf.

IN " ITNESS " HYREOF, said UNITED ARTISTS CORPORATION has ?ausad
its corporate seal to be hereunto affixed and this cortificaté to
‘be signed by Euward C. Raftery its President, and H, J, Muller

its Assistant Secretary, this 7th day of March, 1947.

UNITZL ARTISTS CORPORATION

By Edward C fte
reside
UNITED ARTISTS CORPORATION
INCORPORATED 1919

DELAVARE By HK Js Muller’
s8t, Lecretary



STATE OF NE" YORK
COUNTY JF N&¥° YORK

BE IT REMEMBER D that on this 7th day of March, A, D, 1947,
personally came before me, a notary pub11c>4u and for the county
and state aforesaid, Edward C, Raftery, President of UNITED ARTISTS
CORPORATION, a corporation of the State of Doiawnro, the corpow‘clbn
described in and which executed thebforogolng certificate, known to
me personally to te such, and he, the said Edward C, Eattory, a8
such President, duly executed said cortiiicate before me and acknow=
ledged the said certificate tg be his act and deed and the act and
deed of said corporation; that the sipgnatures of the said
President and of the Assistant Secretary of said corporation to
said foregoing certificate are in the handwriting of the said
President and Assistant Secretary of said company respectively, and

that the geal affixed to said certificate is the comion or corporate

« A

seal of said corporation, 1 ;
IN "'ITNESS “HERndF, I have hereunto set my hand and seal of

office the day and year aforesaid,

{
b ;

—Hgrey Gojdomith
: otary i c

HARRY GOLDSKITH
NOTARY PUBLIC, State of New York
Residing in Queens County

Cueens Co, Clk's No. ‘896
CERTIFICATES FILED IN
N, Y., Co, Clk's No, 1049 A
Commission Expires dlarch 30, 1947

HARRY GOLDSIIITH
NOTARY “UELIC
STATE OF NZV¥ YORK



| jm‘am 3 . b m‘?t 2'/” i }”/ %f'()/%‘%é//{/ //mr
d0 llvt'vhg l’ltrﬁfn Yrl o alonvaer ”//;W ﬂ y Gt m/m”” Lo /’y %l

Certificate of Amendment of the "UNITED ARTISTS CORPURATION", as

received and filed in this office the eleventh day of March, A. D.

*

1947, at 11 o'clock A. M.

InTrsh mony Whoreol, Zzsr tierewnit et //yvf/}//(/

and g /zm/m//// Yeverthei__twelsth _____ day |
March ey /mr;/mz//r/

e ///4/4///)// urnedaridved ard._Larty-seven.




Scanned from the United Artists collection at the Wisconsin
Center for Film and Theater Research.

Wisconsin Center
for Film and Theater Research

Digitization and post-production completed in the University
of Wisconsin-Madison’s Department of Communication Arts,
with funding from the Mary Pickford Foundation.

m&ford Fom(t(dation

www.marypickford.org
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